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Joint Minutes of the Metropolitan Transportation Authority, the New York City Transit
Authority, the Manhattan and Bronx Surface Transit Operating Authority, the Staten
Island Rapid Transit Operating Authority, the Metropolitan Suburban Bus Authority, the
Triborough Bridge and Tunnel Authority, the Long Island Rail Road Company, Metro-
North Commuter Railroad Company, MTA Construction and Development Company, the
MTA Bus Company, Grand Central Madison Operating Company, and the First Mutual
Transportation Assurance Company

Joint Meeting of the Triborough Bridges & Tunnel Authority, the Long Island Rail Road,
Metro North, Capital Program and New York City Transit, Audit, Corporate Governance
and Finance Committees and the MTA Board
Meeting Minutes
Wednesday, May 20, 2026
9:00 AM
2 Broadway
New York, New York

The following Board Members were present:
Hon. Janno Lieber, Chair & CEO

Hon. Samuel Chu

Hon. Haeda B. Mihaltses

Hon. Melva M. Miller

Hon. Lisa Sorin

Hon. Dr. John-Ross Rizzo

Hon. Daniel Garodnick

Hon. David Jones

Hon. Marc Herbst

Hon. Blanca P. Lépez

Hon. Neal Zuckerman

Hon. Michael Fleischer

Hon. James O’Donnell

The following alternate non-voting members were present:
Hon. Andrew Albert

Hon. Gerard Bringmann

Hon. Randolph Glucksman

Hon. Christopher Leathers

Hon. Edward Valente

The following Board Members were not present:
Hon. John Samuelsen

Hon. David Mack
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Paige Graves, General Counsel, John McCarthy, Chief of External Relations & Policy,

Jai Patel, Chief Financial Officer, Anita Miller, Chief Labor and Employee Relations Officer,
Justin Vonashek, Metro-North President, Robert Free, LIRR President, Catherine Sheridan,
TBTA President, Demetrius Crichlow, New York City Transit President, Jamie Torres-Springer,
MTA C&D President, Shanifah Rieara, Senior Advisor for Communications and Policy/Chief
Customer Officer, Juliette Michaelson, Chief of Staff & Strategic Planning, Sergio Paneque,
Chief Procurement Officer, Monica Murray, Auditor General, Jim McGovern, MTA Deputy
Chief from the Comptroller’s Office, Lamond Kearse, Chief Compliance Officer, Rafail Portnoy,
Chief Technology Officer, and Michael Kemper, Chief Security Officer, also attended this
meeting.

Chair Lieber called to order the May joint meeting of the MTA Board and Committees (TBTA,
Joint Railroad, New York City Transit, Capital Program, Audit, Corporate Governance, and
Finance Committees).

A safety announcement was made.

1. PUBLIC SPEAKERS

The following people spoke, either virtually or in-person. The moderator reminded public
speakers of the rules of conduct and the two-minute speaking limit. The moderator advised that
the public comment will be recorded, published to the MTA website, and available for MTA
Board Members’ review.

The following public speakers commented (*live virtual comments):

Jason Anthony, LIRR ADA Task Force
Betsy Plum, Riders Alliance

Jeremiah Gonzalez, Riders Alliance
Christopher Greif*, NYCTRC & ACTA LIRR ADA Task Force
Oliver Chessler, private citizen

Jesse Figueroa*, ADA Accessibility
Miriam Fisher*, Independent

Abrahan Cruz*, Riders Alliance

Lisa Daglian, PCAC

Michael Acevedo, private citizen
Solomon Blecher, Riders Alliance
Alexis Foote, Riders Alliance

Iris Kelly, Disabled in Action

Mike Howard, private citizen

Andy Chen, private citizen

Renee Rizzo*, private citizen

Aleta Dupree*, Team Folds

Parker Singleton, private citizen
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Robert Fouche, private citizen
Constance Lesold, Eastern Parkway Environmental Alliance
Michael Ring, Disabled in Action

Refer to the video recording of the meeting produced by the MTA and maintained in MTA
records for the details.

2. CHAIR’S REMARKS

Chair Lieber thanked those participating in the meeting.

Chair Lieber reported that the MTA and the Long Island Rail Road (LIRR) reached a labor
agreement that enabled the restoration of full LIRR service. He thanked Governor Hochul for
leadership throughout the negotiations and recognized MTA staff, labor relations personnel, and
employees across the agency who supported the negotiation process and implemented temporary
transportation alternatives during the service disruption. He also acknowledged LIRR customers
who experienced uncertainty and inconvenience during the labor disruption.

Chair Lieber discussed the recent electrical fire at Penn Station that temporarily affected rail
operations and noted the importance of Grand Central Madison in maintaining service continuity
during the incident.

Chair Lieber provided an update on federal funding matters, including the receipt of COVID-
related reimbursements, progress on federal funding for the Second Avenue Subway Phase 2
project, and the release of previously delayed federal accessibility grant funding. He thanked
federal partners, including Senator Gillibrand, for their support.

Chair Lieber highlighted recent accessibility milestones, including the opening of a new
accessible ramp at Harlem—148 Street Station and the announcement of a public-private
partnership with Columbia University to make the 116 Street—Columbia University station
accessible.

Chair Lieber also discussed ongoing bus service improvements, including the expansion of
Automated Camera Enforcement (ACE) technology and continued collaboration between the
MTA and New York City Department of Transportation on initiatives to improve bus service and
reliability throughout the city.

3. JOINT LONG ISLAND RAILROAD AND METRO-NORTH RAILROAD
COMMITTEE

a. Long Island Rail Road

Long Island Rail Road President Rob Free thanked Governor Hochul, Chair Lieber, MTA
leadership, labor representatives, and LIRR employees for their efforts to restore service
following the recent work stoppage. He noted that service was restored in phases, with full
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service resuming approximately 16 hours after employees returned to work. He also recognized
employees who continued working throughout the stoppage to maintain the safety and readiness
of the railroad.

Mr. Free provided an update on the May 14 electrical fire in an East River Tunnel that
temporarily disrupted service into and out of Penn Station. He reported that service was diverted
to Grand Central Madison and Atlantic Terminal, no trains were stranded, and the incident
highlighted the operational flexibility and redundancy provided by Grand Central Madison.

Other topics Mr. Free discussed included monthly performance metrics, including ridership and
on-time performance; expanded summer service to the East End; preparations for the U.S. Open
at Shinnecock Hills; and ongoing station improvements through the Station Spruce Up Program,
including recent work at Kew Gardens Station.

Chair Lieber then recognized Board Member Christopher M. Leathers for remarks.

Board Member. Leathers recognized the professionalism, sacrifice, and commitment of SMART
members and other railroad employees during the recent work stoppage. He stated that
employees worked to support the resumption of service and emphasized the role union
employees played in restoring railroad operations. Board Member Leathers further stated that
many employees faced criticism and public scrutiny during the labor dispute despite not being
responsible for it, while continuing to fulfill their professional responsibilities and uphold
principles of labor solidarity.

Following the remarks, General Counsel Paige Graves confirmed that a quorum of Board
members remained present. Chair Lieber then called upon Metro-North Railroad President Justin

Vonashek to continue the agency presentations.

b. Metro-North Railroad

Metro-North President Justin Vonashek (“President Vonashek™) stated that April on-time-
performance reached 98.1 percent, with year-to-date on-time-performance at 96.8 percent.
Ridership for April totaled 6.4 million rides, 86.2 percent of April 2019 levels, a 3.6 percent
increase from March, and a 6.2 percent increase over April of the previous year. Weekend
discretionary ridership remained strong, 14% higher than March and 10% higher than April 2025,
and on May 19 Metro-North achieved its highest single-day ridership since the pandemic at
260,000 riders.

President Vonashek reported that the rolling 12-month reportable customer injury rate improved
to 1.41 per 1 million customers, down from 1.44 versus the previous month and 1.50 versus the
previous 12-month rolling period. The rolling 12-month employee lost time injury rate was 1.95
per 200,000 working hours, down from 1.98.
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President Vonashek reported that on May 1 he joined Connecticut Governor Ned Lamont, U.S.
Senator Richard Blumenthal, U.S. Representative Rosa DeLauro, CT DOT Commissioner Garrett
Eucalitto, and several local elected officials at the Derby-Shelton Station to announce the start of
construction on four Waterbury Branch stations: Derby-Shelton, Ansonia, Beacon Falls, and
Seymour. He noted that since 2019, ridership on the Waterbury Line has grown dramatically, with
each station reaching nearly 150 percent of pre-pandemic levels and Derby-Shelton exceeding 200
percent. The upgrades will significantly transform the stations, including installation of new 350-
foot platforms to allow full train boarding, along with covered canopies, enclosed wind screens,
real-time arrival information, ticket vending machines, improved lighting, and clear wayfinding
signage. All stations will be fully ADA accessible with enhanced pedestrian access and improved
passenger flow. President Vonashek also reported that, to accommodate the construction work,
Waterbury Branch train service will be replaced by bus service beginning July 20 and continuing
for approximately ten months. Riders are advised to check the TrainTime app and mta.info for
updated service information.

4. NEW YORK CITY TRANSIT COMMITTEE

Demetrius Crichlow, President, NYCT, delivered the President’s Report.

President Crichlow commended the dedicated efforts of employees who worked behind the
scenes to maintain service during the LIRR strike. He highlighted NYCT’s analysis of
operational data, which enabled teams to identify optimal connection points for riders and deploy
shuttle buses in key Queens locations. He noted that extra staff and paratransit services helped
ensure that a complex operation was successfully established in a short timeframe.

President Crichlow reported that Paratransit set a new monthly record in March, completing over
one million trips. He noted that Paratransit achieved an all-time high of 40,000 average
completed weekday trips in April. President Crichlow reported that in 2026, there were 12 days
with 50,000 scheduled trips, including a new record of 51,610 scheduled trips on Tuesday, May
5th. He said that current ridership levels are nearly 50% above pre-COVID peaks, reflecting
increased confidence and reliance by riders. He commended the work of the Paratransit team.

President Crichlow reminded New Yorkers that public transit remains the best way to reach the
beach on Memorial Day Weekend, including using the Rockaway Shuttle, the Q35 to Jacob Riis,
and Bx12 to Orchard Beach. He also noted ongoing upgrades at Beach 105th Station and
discussed the extensive preparations required for seasonal service enhancements.

President Crichlow spoke about preparing for the challenges of summer. He stated that NYCT
would be increasing the ability to fight flooding in tunnels by adding two new pump trains and
continuing to rehab power Substations to ensure reliable power during high heat.

President Crichlow described the agency’s efforts to keep bus riders cool and comfortable during
hot weather, highlighting systemwide improvements to maintenance practices like an enhanced
quality control policy. He noted that, in response to customer feedback, Staten Island received
particular focus: teams conducted winter A/C unit inspections and, beginning in June 2025,
implemented strengthened preventative maintenance measures, realigned the fleet, increased
accountability and advanced targeted seasonal preparation initiatives.
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President Crichlow spoke about the service enhancements introduced in January to improve
reliability for the 1.2 million daily riders on the 2, 3, 4, and 5 lines. He noted that these
improvements will deliver more consistent service for riders, aligning schedules more closely
with ridership patterns, improving reliability and providing more even headways. He said that
these adjustments reflect NYCT’s ongoing use of detailed ridership and operational data to
optimize service.

President Crichlow reported on subway performance metrics for April, highlighting gains in both
weekday and weekend on-time performance and improvements in weekday customer journey
time. He noted that overall performance had returned to levels last seen in the fourth quarter of
2025. He specifically highlighted the A line as one of the best performing and most improved
lines, achieving 87.9 percentage points following the implementation of a more precise, data
driven schedule last fall. He said that despite extensive weekend capital and construction
work—which requires complex service changes—the system continues to deliver strong
weekend on-time performance.

President Crichlow reported on Paratransit performance metrics, noting that April weekday 30
minute on-time pickup performance was 95.4%, up from 93.2% from last month, with weekend
performance holding steady at 96.3%. He reminded riders that the Bus Time website has been
updated to include features such as saved favorites and route customization options. President
Crichlow talked about the Paratransit ridership trends and expressed pride in maintaining
performance reliability as ridership continues to grow.

President Crichlow delivered the April ridership report, noting a modest year-over-year increase
in paid ridership. He reported that average weekday subway ridership reached 4.16 million and
that in May, the system achieved a post-pandemic milestone: for the first time, all three midday
weeks surpassed 4.5 million riders. President Crichlow reported that weekend ridership also
continued to show strong growth, reaching 2.9 million. He stated that on the bus system,
weekday paid ridership totaled 1.33 million and Paratransit ridership likewise continued its
post-pandemic climb.

i.  NYCT Procurement:

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

L Expedited Change Order Procedure for the R268 Train Procurement The first
procurement item requested Board authorization to use the expedited change order
procedure developed pursuant to the All-Agency Contract Procurement Guidelines for all
change orders under the R34268 Train Procurement with Kawasaki Rail Car, Inc.

II.  Clean Diesel Bus Procurement The second procurement item requested Board
authorization of a contract award for the purchase of 92 over-the-road express clean
diesel buses as well as related items such as spare parts, special tools and equipment,
technical documentation and training, in the total estimated amount of $120,821,133.
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Refer to the staff summaries and documentation filed with the records of this meeting, and the
video recording of the meeting, produced by the MTA and maintained in MTA records for
details on the approved items.

1. Safety and Security Report:

Steven Mauriello, Deputy Chief, Transit, NYPD, delivered the Safety and Security Report.

Deputy Chief Mauriello reported that there were 176 crimes last month, representing a 2.9%
increase compared to the previous April. He said the increase was attributed primarily to a rise
in grand larcenies and to a lesser extent felony assaults. He reported that overall crime levels
remain approximately even with last year, which were at a historic low. Deputy Chief Mauriello
emphasized the Transit Bureau’s ongoing commitment to the safety and security of the system
and noted that crime-reduction strategies will continue to be adjusted as needed.

Deputy Chief Mauriello highlighted the work of the Transit Bureau’s Six-Wire Teams. He
stated that the Transit Bureau has dedicated personnel to monitor 311 calls and MTA cameras
associated with the six wires in order to identify live incidents in the field and dispatch resources
more efficiently. He said that prior to this initiative, such calls were received and triaged
centrally, a process that often required significant time. Deputy Chief Mauriello reported that
over the past year, this dedicated monitoring has resulted in faster officer response and improved
outcomes, including an approximately eight-minute reduction in response times to quality-of-life
incidents. He emphasized that this improvement benefits both employees and riders.

5. TRIBOROUGH BRIDGE AND TUNNEL AUTHORITY COMMITTEE

Cathy Sheridan, President, TBTA, delivered the President’s Report.

In 2025, the Hugh L. Carey Tunnel was designated as a Civil Engineering Landmark by the
American Society of Civil Engineers (ASCE). In culmination of the 75th anniversary of the
tunnel, officials from ASCE joined TBTA and MTA C&D recently for the official dedication of
the landmark plaque at the Manhattan ventilation building.

Installed in 2017 as part of TBTA’s long-term flood mitigation program, annual flood door
testing at the Hugh L. Carey and Queens Midtown Tunnels started in April and continues
through May during overnight low-volume traffic periods.

On May 7th at Grand Central Terminal’s Vanderbilt Hall, TBTA leadership presented its annual
Employee Recognition Awards for exemplary service. And in April, TBTA was one of 16
recipients nationwide of the Engineering Excellence Honor Award from the American Council
of Engineering Companies for the Central Business District Tolling Program, which brings the
total number of awards thus far to eight.
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TBTA welcomed a new class of 40 Level One Maintainers who graduated on May 8th having
completed a multi-disciplinary training regimen that includes safety protocols in roadway and
electrical work; commercial vehicle driving; OSHA-30 hour training; forklift operations;
firefighting, wrecker and aerial truck safety; incident command; and administrative duties.

TBTA recently marked the national observance of Police Week and Peace Officer Memorial Day
by gathering at the Hugh L. Carey Tunnel to remember fallen officers and honor current
Members of Service.

President Sheridan stated there are no procurements.
Responding to Commissioner Glucksman’s question as to whether there was an increase in
bridge traffic during the LIRR strike, President Sheridan stated that there was an insignificant

increase at the Queens-Midtown Tunnel from the same time period of the prior week.

6. CAPITAL PROGRAM COMMITTEE

CPC Work Plan

There were no changes to the work plan.

President’s Report

Jamie Torres-Springer, President, MTA Construction & Development (C&D) began by
highlighting recent intensive construction activity on the Flushing Line in Queens, including a
major weekend outage during which 30 crews and 13 work trains were deployed simultaneously.
Mr. Torres-Springer emphasized that the work represents a coordinated effort to address long-
standing infrastructure needs on one of the system’s busiest lines. The project includes the
reconstruction of six century-old, elevated stations suffering from significant structural
deterioration while simultaneously advancing accessibility improvements at two additional
stations. He noted that the MTA’s coordinated approach allows multiple projects to be completed
during the same service outage, avoiding the need for future disruptions that would have been
required under previous project delivery practices. He also reported that New York City Transit
forces took advantage of the outage to complete substantial track work in Manhattan.

Mr. Torres-Springer briefly referenced the recently announced accessibility improvements at the
148th Street station, noting that the project’s ramp-based design would improve accessibility
while avoiding the reliability issues associated with elevators. He stated that the approach
generated approximately $37 million in savings, which can now be redirected toward
accessibility improvements at other stations. He further reported that the station platform is
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currently in poor condition and that interim measures are being implemented to maintain safety
while a broader platform rehabilitation project is advanced in conjunction with the accessibility
work.

Turning to Mets-Willets Point, Mr. Torres-Springer advised the Board that a forthcoming action
item would authorize funding for station improvement design work to be undertaken by Queens
Future, the developer of the proposed gaming facility at the site. He reminded members that the
developer has committed to making the Mets-Willets Point 7 Line station fully ADA accessible
as part of its development proposal. In addition to accessibility improvements, the MTA is
coordinating state-of-good-repair work at the station to ensure that future rehabilitation needs are
addressed concurrently, thereby avoiding additional disruptions after accessibility work is
completed. He explained that the design funding action represents the first step toward
implementing those coordinated improvements.

Mr. Torres-Springer then highlighted recent investments benefiting LIRR riders. He noted that
Grand Central Madison, which opened in 2023, has quickly become the destination for more
than 40 percent of weekday Long Island Rail Road (LIRR) commuters. He observed that the
facility proved particularly valuable during recent service disruptions affecting Penn Station,
allowing riders to continue traveling into Manhattan despite the outage. He also cited the
completion of the new 33rd Street Concourse at Penn Station, which doubled both the width and
height of the passenger circulation space and established a model for delivering meaningful
customer improvements while minimizing service disruptions. Additional accomplishments
included completion of the LIRR Third Track project on time and on budget, enabling a 40
percent increase in service, as well as the completion of twelve ADA accessibility projects across
the railroad since 2020. He also referenced ongoing investments to improve capacity through
Jamaica Station and broader state-of-good-repair initiatives.

Mr. Torres-Springer reported that full reopening of the twelve-car platforms at Babylon Station
had been achieved ahead of the summer travel season. The rehabilitation of the 62-year-old
station was strategically phased to rebuild half of the platform during each winter construction
season, allowing the work to be completed ahead of schedule and without significant impacts to
peak summer ridership. Looking ahead, he noted that the 2025-2029 Capital Plan includes
approximately $6 billion in LIRR investments, including new railcars, bridge and viaduct
rehabilitation projects, and additional state-of-good-repair initiatives. He also highlighted the
Governor’s commitment of $50 million to support improvements at Jamaica Station, noting that
outreach efforts have begun to gather customer feedback regarding station redesign concepts,
including improvements to signage, wayfinding, vertical circulation, and connections among the
LIRR, AirTrain, and subway services.
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During Board discussion, Board Member Mihaltses sought clarification regarding the Mets-
Willets Point station project and asked whether the action before the Board pertained only to the
7 Line station or also included the LIRR station. Mr. Torres-Springer confirmed that the current
action addressed only the 7 Line station. In response to a follow-up question regarding
accessibility improvements at the LIRR station, he stated that while the railroad maintains an
ADA accessibility program, sufficient funding is not currently available to fully advance
accessibility improvements at that location, although future partnership opportunities may
emerge.

Board Member Zuckerman raised concerns regarding the condition of the pedestrian overpass,
commonly known as the Passerelle, connecting the Mets-Willets Point station area to Flushing
Meadows-Corona Park. Noting the large number of visitors who use the structure during events
such as the Queens 10K, he asked if the ongoing station improvements would address the
condition of the bridge. Chair Lieber clarified that the structure is not owned by the MTA. Mr.
Torres-Springer explained that the Passerelle is owned and maintained by New York City and
that discussions have begun with City Hall regarding its future reconstruction. He noted that the
structure is functionally important because it connects Roosevelt Avenue, Citi Field, Flushing
Meadows-Corona Park, and the LIRR station, and that it also contains MTA infrastructure,
including critical utility cables. While acknowledging that funding constraints make it difficult to
address every need simultaneously, he stated that the MTA is working closely with City Hall and
remains open to pursuing coordinated improvements as opportunities arise.

Concluding the discussion, Chair Lieber referenced the recently completed Penn Station
concourse improvements and noted that the facility’s programmable lighting system has been
used to support various civic and community initiatives. He noted that the concourse had
recently been illuminated in orange and blue in support of the New York Knicks, joking that the
team’s success during that period might have benefited from some positive energy generated by
the MTA’s contribution.

Capital Procurement Actions

Evan Eisland, Executive Vice President and General Counsel, C&D, presented four procurement
items and one action item to the Capital Program Committee. The procurement items are:

1. Award of a publicly advertised and competitively solicited contract with RCC/GCCOM
A Joint Venture LLC (Contract No. 6532) for design-build services for the replacement
of three bridges on Long Island Rail Road’s Montauk Branch;
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2. Ratification of a modification to a contract with In House Group, Inc. (Contract No
1000197600) for the replacement of additional sidewalk and the construction of
additional retaining wall at Metro North’s Hastings-on-Hudson station;

3. Ratification of a modification to a contract with Turner & Townsend, Inc. (Contract No.
CS00017C) to continue to support the development of processes, policies, procedures and
manuals for the delivery of the MTA’s Capital Program through February 26, 2027; and,

4. Ratification of a modification to a contract with S&P Construction Management, Inc.
(Contract No. RKC-2302) for various civil, mechanical and electrical work at the RFK
Fleet Garage and to extend the Substantial Completion date by 12 months to April 22,
2027,

The action item is:

5. Approval to enter into a Design Agreement with Queens Future, LLC to provide for state
of good repair inspection and design services at the Mets-Willets Point Station on the IRT
Flushing Line.

Chair Lieber asked for clarification on the agreement with Queens Future and Mr. Eisland
explained that Queens Future would be retaining the engineering firm STV to prepare a
coordinated design that will include the ADA work and station improvements that Queens Future
has agreed to perform as well as the additional state of good repair work that the MTA requires
with each entity paying for its own part of the design. Mr. Torres-Springer then explained that
the processes, policies, procedures and manuals addressed in the third procurement item will
help C&D to better monitor and control budget, schedules, and risk.

Board Member Garodnick presented the Capital Program Procurement and Action items:

Board member Mihaltses recused herself from the third procurement item with Turner
&Townsend, Inc. and from the action item.

Refer to the staff summaries and documentation filed with the records of this meeting for the
details of these items, and refer to the video recording of the meeting, produced by the MTA and

maintained in MTA records, for Board members’ and C&D representatives’ comments.

7. COMMITTEE ON FINANCE AND ANNUAL FMTAC MEETING

For details of the presentation given by Jai Patel, Chief Financial Officer, please refer to the
video recording of the meeting produced by the MTA and maintained in MTA records
available on the MTA website.
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Ms. Patel presented the 2026 Annual Report for First Mutual Transportation Assurance
Company (FMTAC), MTA’s wholly owned pure captive insurance company.

Ms. Patel gave a brief overview of the preliminary April 2026 year-to-date financial
performance. Ms. Patel reported that:
e MTA’s operating results were very favorable to the adopted budget by approximately
$196 million.
e Operating revenue was modestly unfavorable by $27 million.
e Operating expenses were essentially on budget through April, as it was slightly
favorable by about $26 million.
e Debt service expenses were favorable by $11 million.
e Capital subsidies were favorable by $111 million.

Ms. Patel presented two action items. The first was the annual investment report and investment
guidelines. The second was the Long Island Railroad tariff change seeking Board approval to
issue a prorated refund to Long Island Railroad May 2026 monthly customer ticket holders for
each of the days that service was suspended due to the strike and temporarily wave the standard
$10 administrative fee.

Ms. Patel presented four information items, which were: the annual billings to local governments
for station maintenance costs; the annual pension and retirement report; the financial statements
for the fourth quarter of 2025; and information for New York City Transit on the R68 subway
cars.

Chair Lieber commented on the refunds to the Long Island Railroad customers.
1. Procurement

Sergio Paneque, Chief Procurement Officer, presented one MTA Headquarters item: to award a
competitively negotiated personal services contract to ABC Engineering of New York for
independent engineering assessments of MTA railway highway grade crossings.

Refer to the staff summary and documentation filed with the records of this meeting for the
details of this item, and refer to the video recording of the meeting, produced by the MTA

and maintained in MTA records.

ii.  Real Estate Actions

David Florio, Chief Real Estate Transactions and Operations Officer, presented three Real Estate
action items.
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The first was an Administrative item regarding Eminent Domain Procedure Law Determinations
and Findings for the acquisition of property interests for the New York City Transit’s Nostrand
Avenue ADA Project in Brooklyn, NY.

The two other items were transactional items. The first was for New York City Transit, which
was a lease with Mohamed Almerdaie for retail space at 1498 Sheepshead Bay Road in
Brooklyn, NY. The second was for Metro North, which was for the acquisition of property from
New York State Department of Transportation along Bruckner Boulevard in the Bronx, NY in
support of the Penn Station Access Project.

Refer to the staff summary and documentation filed with the records of this meeting for the
details of these items, and refer to the video recording of the meeting, produced by the MTA

and maintained in MTA records.

8. CORPORATE GOVERNANCE COMMITTEE

i.  Review and Approval of the MTA All-Agency General Contract
Procurement Guidelines and All-Agency Service Contract Procurement
Guidelines

Mr. Kearse informed the Committee that there is one action item, Section 2879 of the Public
Authorities Law requires the Board to annually review and approve the MTA All-Agency
General Contract Procurement Guidelines and All-Agency Service Contract Procurement
Guidelines. Mr. Kearse informed the Board that there are no recommended changes at this time.

ii.  Review of the MTA All-Agency Code of Ethics and Board Member Code
of Ethics

Mr. Kearse advised the Committee Public Authorities Law also requires that the Board annually
reviews the Code of Ethics for Employees and Board Members to ensure that the MTA
maintains the highest ethical standards. The Board Member Code of Ethics is celebrating its 20™
anniversary which has been serving the MTA well for all those years. Mr. Kearse advised the
Committee that there were no recommended changes at this time to the MTA All-Agency or
Board Member Code of Ethics.

1.  Review and Approve Mission Statement, Measures and Performance
Indicators Report

Mr. Kearse advised the Committee that each year this Committee must review the MTA Mission
Statement, Measures and Performance Report. Mr. Kearse advised the Committee that the report
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was reviewed by the Finance Committee back on March 23, 2026, therefore it does not need to
be voted on at this time.

iv.  Review of the MTA Whistleblower Policy

Mr. Kearse advised the Committee that each year this Committee must review the MTA
Whistleblower Policy. Mr. Kearse advised the Committee that there were no recommended
changes at this time.

v. Review and Approve MTA Policies in Connection with Provisions of
Public Authorities Law

Mr. Kearse informed the Committee that Public Authorities Law Section 2824 requires that the
Board adopt certain policies. The Committee was advised that there are no policies requiring
Board approval at this time.

9. AUDIT COMMITTEE

To see a summary of the meeting and the actions taken by the Audit Committee, please refer to the
video recording of the meeting, produced by the MTA and maintained in MTA records available on
the MTA website.

Jim McGovern, MTA Deputy Chief from the Comptroller’s Office, briefed the committee on
management’s review of the 2025 MTA consolidated financial statements. He began noting that
the MTA is comprised of 10 reporting entities, eight of which undergo separate audits and therefore
have their own distinct materiality thresholds. The MTA’s Consolidated Financial Statements, are
prepared in conformity with Generally Accepted Accounting Principles in the United States
(referred to as GAAP) using accounting standards established by the Government Accounting
Standards Board (referred to as GASB) and includes six sections: MD&A (Managements’
Discussion & Analysis), the basic financial statements, the notes to the financial statements,
required supplementary information, supplementary information and additional supplementary
information. The Notes to the Financial Statements include an additional note this year for
compensated absences. McGovern reviewed new GASB accounting standards effective in 2025
and beyond, including GASB Statement No. 102 (Certain Risk Disclosures), which enhances
financial reporting through disclosures of risks related to concentrations (lack of diversity in
resource inflows and outflows) and constraints affecting financial operations (limitations imposed
by external parties or internal governance). He noted that, for the MTA, a primary concentration
risk is its reliance on New York State subsidies to fund operating expenses. McGovern referenced
a slide summarizing the Consolidated Statement of Net Position, noting it provides a higher-level
view than the audited financial statements. For 2025, the MTA reported $130 billion in total assets
and deferred outflows, $102 billion in liabilities and deferred inflows, and a net position of $28
billion. Compared with the prior year, cash and investments increased by $6.6 billion, primarily
due to bond proceeds related to real estate transfer trust and payroll mobility tax bonds, federal
preventive maintenance grants, the CRZ loan, and the one-time casino license fee. Capital assets
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increased due to continued investment across asset classes, while deferred outflows changes are
mainly from actuarial assumption changes, particularly higher interest rate assumptions. On the
liability side, long-term debt increased primarily due to the issuance of real estate transfer tax
revenue bonds, PMT bonds, and subordinated bond anticipation notes (BANs) in 2025. OPEB
liabilities decreased mainly due to updated actuarial assumptions, including higher interest rate
assumptions. Net pension liabilities also declined, driven by actuarial valuation changes and gains
in plan asset fair values. Deferred inflows of resources increased primarily due to $0.3 billion from
leases and $0.3 billion related to pensions and OPEB resulting from actuarial assumption changes.
McGovern then referenced two informational slides with bar charts showing assets and liabilities
by agency, as well as the percentage distribution of capital assets and liabilities. With respect to
the MTA’s Income Statement for 2025, there is a reported operating deficit of $11.6 billion.
Subsidies and tax revenues increased, driven primarily by higher payroll mobility tax revenues,
the one-time casino license fee, and increased federal preventive maintenance grant
reimbursements. McGovern referenced a slide listing all the footnotes accompanying the financial
statements and highlighted new Footnote 16, related to GASB Statement No. 102, previously
discussed. He concluded by thanking his department, including Lisa Tan, for their contributions
to financial reporting, as well as Deloitte for their technical support and strong working
relationship. MTA Chief Financial Officer Jia Patel reminded the Board/Committee that certain
revenue increases, including PMT bonds and casino license fees, were already incorporated into
the budget. The additional PMT revenues support the capital budget for the $68 billion capital
program, while casino license fees were included in the financial plan but were received in
December 2025 rather than 2026.

Kostas Makrakis, Managing Director, Deloitte, briefed (remotely) the Committee on the results of
their review of the 2025 MTA Consolidated Year End Financial Statements. In his opening
remarks, he stated that they have prepared the following comments to assist the Audit Committee
in fulfilling their obligation to oversee the financial reporting and disclosure process for which
management of the MTA and each of the seven agencies are responsible. It is the responsibility of
Deloitte to express an opinion on whether the MTA’s and each of its agency's financial statements
and the supplementary information are presented fairly, in all material respects, in accordance with
accounting principles generally accepted in the U.S. Deloitte is currently in the process of
finalizing the audit of the MTA's consolidated financial statements, as well as the stand-alone
financial statements of its seven agencies, 2025 and they expect to issue its audit opinions within
the next couple of weeks. The audits are conducted in accordance with generally accepted auditing
practices in the United States and in accordance with auditing standards issued by the Government
Accountability Office. During the year, the MTA adopted GASB 102, which requires certain risk
disclosures. In addition, the TBTA standalone financial statements included new disclosures
related to the Congestion Relief Tolling Program, providing greater transparency into the
program’s financial position, performance, and operational implementation. This segment
disclosure information was subject to audit procedures. With respect to significant accounting
estimates, the MTA financial statements include pensions and other post-employment benefits, as
well as estimated liabilities arising from personal injury claims. No errors, uncorrected
misstatements, or disclosure items passed were identified during the audits at either the MTA
group or agency level. There were no disagreements with management, and Deloitte had
unrestricted access to MTA senior management throughout the audits. Consistent with prior years,
Deloitte will include an emphasis-of-matter paragraph in the audit opinion. This does not constitute
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a qualification, and a clean audit opinion will still be issued. The paragraph is intended to draw
users’ attention to MTA’s continued reliance on significant subsidies and material transactions
with the City of New York, the State of New York, the State of Connecticut, and economically
sensitive tax revenues. As of this date, Deloitte has not identified any material weaknesses or
significant deficiencies in internal control over financial reporting. Management Letter comments
are expected to be issued within 30 days following issuance of the audit opinion. The Single Audit
Report is expected to be issued during the second week of July, and the National Transit Database
agreed-upon procedures report is expected by the end of June. Lastly, Makrakis expressed
appreciation to the MTA management team for its exceptional cooperation, transparency, and
understanding throughout the audit of the nation’s largest transportation authority.

Kostas Makrakis, Managing Director, briefed the Committee on Deloitte’s review of the MTA’s
compliance with investment guidelines. Deloitte reported that nothing came to its attention
indicating noncompliance with the MTA’s investment guidelines, the New York State
Comptroller’s investment guidelines, or the New York State Public Authorities Law. The report is
intended solely for the use of the Authority’s Board of Directors and management, and the Office
of the New York State Comptroller.

Lamond Kearse, MTA Chief Compliance Officer, briefed the Committee on the quarterly status
of open and past-due audit recommendations previously accepted by the agencies. Kearse noted
that open recommendations are being continuously monitored and that the responsible agencies
and departments have been contacted regarding outstanding items. He further stated that no critical
issues have been identified at this time.

Rafail Portnoy, Chief Technology Officer, updated the Board/Committee on recent MTA IT
activities and accomplishments. He highlighted the department’s transformation to an operational
model that aligns technology resources directly with business units and operating agencies,
improving the speed, reliability, and efficiency of solution delivery while reducing reliance on
external consultants. He also noted that the department reduced its vacancy rate from
approximately 15-18% to 5-6%, strengthening operational stability and internal expertise.
Portnoy highlighted several recent initiatives, including the in-house development of the fare
evasion enforcement program (E-Citation) in partnership with NYC Transit and the MTA Police
Department; successful implementation of recent railroad fare changes and new vending machine
technology in coordination with both railroads; rollout of new onboard ticket validation devices at
Metro-North Railroad; and continued development of the new MTA Transit app using in-house
resources at a lower cost and with faster delivery timelines. Chair Janno Lieber commended the
IT department’s work, particularly the modernization of fare enforcement technology, noting its
operational benefits and positive impact on efficiency and customer service.

Upon motion duly made and seconded, the Committee voted to convene an executive session to
discuss proposed, pending, or current litigation in accordance with NYS Public Officers Law
105.1d. The MTA General Counsel along with select agency General Counsels attended the
executive committee session.

Audit Committee Action Items
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Upon motion duly made and seconded, the Board voted to approve the following:

(1) MTA Consolidated Year-End 2025 Financial Statements
(i1) Investment Compliance Report

Refer to the video recording of the meeting, produced by the MTA and maintained in MTA records
for details on the approved items.

10. EXECUTIVE SESSION

Upon motion duly made and seconded, the Board voted to convene an executive session in
accordance with Section 105(1)(d) of the New York State Public Officers Law to discuss
proposed, pending, or current litigation. Thereafter, upon motion duly made and seconded, the
Board voted to resume proceedings in public session.

11. BOARD ACTIONS

a. JOINT RAILROAD COMMITTEE

Board Member Blanca Lopez reported that the Joint Railroad Committee did not have any items
for Board approval.

b. NEW YORK CITY TRANSIT COMMITTEE

Board Member Haeda B. Mihaltses reported that the Transit Committee has two items requiring
Board approval.

e Expedited Change Order Procedure for the R268 Train Procurement

e (Clean Diesel Bus Procurement

Upon motion duly made and seconded, the Board approved these items.
Refer to the staff summaries and documentation filed with the records of this meeting, and the
video recording of the meeting, produced by the MTA and maintained in MTA records for

details on the approved items.

c. TRIBOROUGH BRIDGE AND TUNNEL AUTHORITY COMMITTEE

Board Member Sammy Chu reported that the Triborough Bridge and Tunnel Authority
Committee did not have any items for Board approval.
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d. CAPITAL PROGRAM COMMITTEE

Board Member Dan Garodnick reported that the Capital Program Committee has five items this
month requiring Board approval.

1. Design-Build Services for Replacement of East End Bridges

2. Installation of Bike Racks at 14 Metro-North Stations and Sidewalk
Reconstructions at Hastings-on-Hudson

3. Delivery Program & Project Controls Consultant

4. RFK Fleet Garage Exit Corridor Repairs on Randall’s Island

5. Approval to Enter into a Design Agreement

Upon a motion duly made and seconded, the Board voted to approve all five items. Board
Member Haeda Mihaltses recused herself and did not participate in the consideration or vote on
item #3 - Delivery Program & Project Controls Consultant and item #5 - Approval to Enter into a
Design Agreement.

Refer to the staff summaries and documentation filed with the records of this meeting, and the
video recording of the meeting, produced by the MTA and maintained in MTA records for
details on the approved items.

e. COMMITTEE ON FINANCE / FMTAC

Board Member Neal Zuckerman reported the following items for Board approval:

e MTA-HQ Personal Service Contracts

e Engineering Assessment of MTA Railway-Highway Grade Crossings
e Recal Estate Matters

o Lease Agreement

e Acquisition of Property Along Bruckner Boulevard in Support of the Penn Statin Access
Project

e 2025 Annual Investment Report

e FMTAC Cybersecurity Certification of Materials

e Refund Policy for LIRR Monthly Tickets During the LIRR Strike

Upon motion duly made and seconded, the Board approved these items.

Refer to the staff summaries and documentation filed with the records of this meeting, and the
video recording of the meeting, produced by the MTA and maintained in MTA records for
details on the approved items.
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f. CORPORATE GOVERNANCE COMMITTEE

Board Member Marc Herbst reported that the Corporate Governance Committee has one item for
approval.

* All Agency General Contract Procurement Guidelines and All Agency Service
Contract Procurement Guidelines

Upon motion duly made and seconded, the Board approved this item.
Refer to the staff summary and documentation filed with the records of this meeting, and the
video recording of the meeting, produced by the MTA and maintained in MTA records for

details on the approved item.

g. AUDIT COMMITTEE

Board Member David Jones reported that the Audit Committee has two matters for Board
approval.

» MTA Consolidated Year End 2025 Financial Statements
* Investment Compliance Report

Upon a motion duly made and seconded, the Board voted to approve both items.

Refer to the staff summaries and documentation filed with the records of this meeting, and the
video recording of the meeting, produced by the MTA and maintained in MTA records for
details on the approved items.

12. MINUTES

Upon motion duly made and seconded, the Board approved the minutes of the regular Board
meeting held on April 29, 2026, and the minutes of the Committees held on April 27, 2026, as
distributed.

13. ADJOURNMENT

Upon motion duly made and seconded, the Board voted to adjourn the meeting at approximately
12:49 A M.
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2027 CORPORATE GOVERANCE COMMITTEE WORK PLAN

L

IL.

RECURRING AGENDA ITEMS

Approval of Minutes
Governance Committee Work Plan

Review of any Significant Governance Issues
Follow-up Items
Action Items

Executive Sessions

SPECIFIC AGENDA ITEMS

February 2027

1.

Presentation on Recent Developments in

Responsibility
Committee Chair & Members

Committee Chair & Members
Chief Compliance Officer

As Appropriate

As Listed

As Appropriate

Responsibility

Corporate Governance

Chief Compliance Officer

Various Staff Members

2. Review and Approve Mission Statement and
Measurement Report

3. Review and Approve Procurement Guidelines

4. Review MTA Whistleblower Protection Policy

5. Review and Approve Revisions to
MTA Codes of Ethics

6. Review and Approval MTA Policies in connection
with Provisions of the Public Authorities Law

October 2027

1. Presentation on Compliance with

2. Review Governance Principles

Procurement Lobby Law

Chief Procurement Officer

Chief Compliance Officer

Chief Compliance Officer

Various Staff Members

Responsibility

Chief Compliance Officer

Chief Compliance Officer

Review and Approve Any Revisions to MTA By-laws____Committee Chair & Members

. Review and Approve Any Revisions to

Board Committee Charters

Committee Chair & Members

Review and Approval MTA Policies in connection

with Provisions of the Public Authorities Law

Various Staff Members
Committee Chair & Member

Approve 2028 Committee Work Plan
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BY-LAWS
METROPOLITAN TRANSPORTATION AUTHORITY

ARTICLE 1. OFFICES

The principal office of the Metropolitan Transportation Authority (the “Authority”)
shall be located in the City of New York, County of New York. The Authority may
have such other offices as the board may designate or as the business of the
Authority may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Authority shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Authority (“the board” or
“the board of the Authority”) as used herein shall consist of all of those persons
who from time to time hold office as Board Chair or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his or her successor shall have been appointed and qualified.
Members shall meet all requirements of law respecting their qualification for
office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article Il of these by-laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (@) Special meetings of the board may be called
by the Board Chair or, in his or her absence or in case of his or her disability, a
vice chair. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b) Written notice of each special meeting shall be given by the Board
Chair or secretary or by an assistant secretary, specifying the time and place of
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the meeting. Such notice shall be addressed to each member at the member’s
postal address on record with the Authority and deposited with the U.S. Postal
Service at least forty-eight hours prior to the time fixed for such meeting, and in
addition, sent by facsimile or email to each member having a facsimile number or
email address on record with the Authority at least forty-eight hours prior to the
time fixed for such special meeting. Such notice shall state the purpose of such
meeting, and no business other than that stated in the notice shall be transacted
at such special meeting unless every member of the Authority then in office is
present, and it is unanimously agreed to consider matters other than those
specifically provided for in the notice of such meeting. Notwithstanding the
foregoing, in the event of an emergency the Board Chair may call a special
meeting without advance notice and by means other than the delivery of a writing
to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Authority. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Authority, the Authority shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the Board Chair having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b) Notwithstanding the provisions of Section 7(a), a member’s attendance
by means of videoconferencing shall constitute presence at a meeting for any
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purposes of this Article, provided (i) the public notice given for such a meeting of
such board or committee states that videoconferencing would be used to conduct
the meeting and identifies each location at which members may attend the
meeting; and (ii) at each such location, opportunity for public attendance at the
meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his or her abstention or dissent is
stated at the meeting, which dissent or abstention shall be duly entered in the
minutes of the meeting.

Section 9. Committees.

(a) The Board Chair may establish one or more committees of the board,
each committee to consist of one or more of the members and each of which
committees shall have and may exercise the powers conferred upon it by the
Board Chair. Such committees shall have such names as shall be given them by
the Board Chair. The Board Chair shall also establish such committees of the
board as shall be mandated by law.

(b) Once a year the Board Chair shall invite, in writing, input from the
board regarding the composition of board committees.

(c) The Board Chair shall notify the board in writing of any changes to
committee assignments.

(d) Except in an emergency, the Board Chair and each board member
shall be given advance written notice of the time and place of any meeting of any
committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@) The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
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majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.

To evidence the single collective vote, each such member that is present may be
polled as to his or her vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Authority shall be a Board Chair, one or
more vice chairs (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the Board Chair, a counsel, other senior officials
(the number and exact designation thereof and the separate functions to be
determined by the Board Chair), and a secretary. The Board Chair shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Board Chair, and shall
serve at its pleasure. The executive director, if one is appointed by the Board
Chair, shall serve at the pleasure of the Board Chair. Other senior officials, the
counsel, and the secretary shall be appointed by the Board Chair and shall serve
at the pleasure of the Board Chair. Such other officials or employees as may be
deemed necessary may be appointed by the Board Chair, and each shall serve
at the pleasure of the Board Chair.

Section 2. Board Chair. (a) The Board Chair shall serve as the Board Chair of
the board of the Authority and as the chief executive officer of the Authority. The
Board Chair shall be responsible for providing leadership to the board as it
oversees the management of the Authority. The Board Chair shall preside at all
meetings of the board. The Board Chair may delegate any or all of his or her
powers relating to the leadership of the board to a vice-chair. In the event of a tie
vote, the Board Chair may cast an additional vote.

(b) The Board Chair shall also serve as the chief executive officer of the
Authority. As chief executive officer of the Authority, the Board Chair shall be
responsible for the discharge of the executive and administrative functions and
powers of the Authority.

Section 3. The Vice Chair. In the event of the Board Chair’'s death or inability
to act, or in the event the position of Board Chair is for any other reason vacant,
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a vice chair designated by the board shall perform the duties of the Board Chair
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the Board Chair. Such powers and duties shall terminate upon
the appointment by the Governor of a successor Board Chair as provided by law
or upon the cessation of the Board Chair’s inability to act.

Section 4. Such Other Officials and Employees. The Board Chair may, in his
or her judgment, appoint such other officials and employees, including an
executive director, as shall in his or her judgment be needed to discharge the
executive and administrative functions and powers of the Authority. The Board
Chair may delegate such of his or her powers relating to the discharge of the
executive and administrative functions, including the administration and day to
day operations of the Authority as the Board Chair may deem appropriate to such
other officials and employees.

Section 5. The Agency Presidents. The presidents of the subsidiary and
affiliate agencies of the Authority are primarily responsible for the general
management and operation of their agencies.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Authority, see to it
that the seal of the Authority is affixed to all documents the execution of which on
behalf of the Authority under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The Board Chair may
appoint one or more assistant secretaries who may perform the duties of the
secretary in the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the Board Chair for those officers
and employees appointed by the Board Chair shall at all times be within the
amounts budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Authority, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Authority and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
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of the Authority shall be signed by such officer or officers, agent or agents of the
Authority and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Authority not otherwise employed shall be
deposited from time to time to the credit of the Authority in such banks, trust
companies or other depositories as the board may select.

ARTICLE V. FISCAL YEAR

The fiscal year of the Authority shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Authority and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Authority shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Authority
or of a subsidiary of the Authority against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Authority or of a subsidiary of the
Authority, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Authority or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Authority employees or employees of a subsidiary of the Authority. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Authority or its designee not
to have acted, in good faith, for a purpose which he or she reasonably believed
to be in the best interests of the Authority or of its subsidiaries or affiliates, and, in
criminal actions or proceedings, in addition, not to have had reasonable cause to
believe that his or her conduct was lawful. The provisions of this Article shall
inure only to the members, officers and employees of the Authority or of its
subsidiaries, and to their estates, shall not enlarge or diminish the rights of any
other party, and shall not impair, limit or modify the rights and obligations of any
insurer under any policy of insurance. The foregoing shall be conditional on (a)
the prompt delivery to the Authority of a copy of the summons, complaint,
process, notice, demand or pleading commencing any such claim, demand, suit,
action or proceeding; and, in civil cases only, (b) a contemporaneous offer to
name counsel to the Authority as counsel to the member, officer or employee in
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the defense of such claim, demand, suit, action or proceeding; (c) the full
cooperation of the member, officer or employee, in the event the offer is
accepted, in making of such defense; and (d) an agreement that the Authority
may enter into a settlement on behalf of the member, officer or employee. If the
Authority or its designee determines that the defense shall not be provided by
counsel for the Authority because of a conflict of interests or other grounds
warranting separate counsel, the member, officer or employee may select
another attorney and the Authority shall pay reasonable attorney’s fees and
expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Authority’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the Board Chair or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the Board Chair, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the Board
Chair or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

Article VIII. Governing Documents: Order of Precedence

In case of any conflict between or among governing documents and/or statutory
provisions, the following order of precedence applies:

« Statutes;

* Articles of Incorporation;
* By-Laws;

* Committee Charters; and
* Governance Guidelines.

Approved by the Board March 21, 2018 7
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ARTICLE IX. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which the nature of
the proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting

or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.

Approved by the Board March 21, 2018 8
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BY-LAWS
MTA CONSTRUCTION AND DEVELOPMENT COMPANY

ARTICLE 1. OFFICES

The principal office of the MTA Construction and Development Company (the
“Company”) shall be located in the City of New York, County of New York. The
Company may have such other offices as the board may designate or as the
business of the Company may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the Company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’s postal address on record with the Company and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Company at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Company then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Company. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Company, the Company shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member's
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for
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such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@  The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Company and as the chief executive officer of the Company. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Company. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Company. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Company as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Company and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Company, see to it
that the seal of the Company is affixed to all documents the execution of which
on behalf of the Company under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Company shall be signed by such officer or officers, agent or agents of the
Company and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Company not otherwise employed shall
be deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Company shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Company and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Company shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Company
or of a subsidiary of the Company against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Company or of a subsidiary of the
Company, or (b) any act or failure to act by any such member, officer or
employee while engaged in the discharge of his or her duties on behalf of the
Company or its subsidiaries, or the discharge of his or her duties as a fiduciary of
a benefit plan for Company employees or employees of a subsidiary of the
Company. In the event any such claim, demand, suit, action or proceeding shall
occur, such member, officer or employee shall be saved harmless and
indemnified as herein provided unless such individual is determined by the
Company or its designee not to have acted, in good faith, for a purpose which he
or she reasonably believed to be in the best interests of the Company or of its
subsidiaries or affiliates, and, in criminal actions or proceedings, in addition, not
to have had reasonable cause to believe that his or her conduct was lawful. The
provisions of this Article shall inure only to the members, officers and employees
of the Company or of its subsidiaries, and to their estates, shall not enlarge or
diminish the rights of any other party, and shall not impair, limit or modify the
rights and obligations of any insurer under any policy of insurance. The
foregoing shall be conditional on (a) the prompt delivery to the Company of a
copy of the summons, complaint, process, notice, demand or pleading
commencing any such claim, demand, suit, action or proceeding; and, in civil
cases only, (b) a contemporaneous offer to name counsel to the Company as
counsel to the member, officer or employee in the defense of such claim,
demand, suit, action or proceeding; (c) the full cooperation of the member, officer
or employee, in the event the offer is accepted, in making of such defense; and
(d) an agreement that the Company may enter into a settlement on behalf of the
member, officer or employee. If the Company or its designee determines that the
defense shall not be provided by counsel for the Company because of a conflict
of interests or other grounds warranting separate counsel, the member, officer or
employee may select another attorney and the Company shall pay reasonable
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attorney’s fees and expenses incurred by or on behalf of such member, officer or
employee represented by outside counsel. The Company’s payment of such
fees and expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
FIRST MUTUAL TRANSPORTATION ASSURANCE COMPANY

ARTICLE 1. OFFICES

The principal office of the First Mutual Transportation Assurance Company (the
“Company”) shall be located in the City of New York, County of New York. The
Company may have such other offices as the board may designate or as the
business of the Company may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the Company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article Il of these by-Laws for delivery of notice to members of special meetings.
At least one meeting of the board in each year shall be held in New York State.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
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of the meeting. Such notice shall be addressed to each member at the
member’s postal address on record with the Company and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Company at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Company then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Company. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Company, the Company shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s

attendance by means of videoconferencing shall constitute presence at a
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meeting for any purposes of this Article, provided (i) the public notice given for
such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(&8 The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b) The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Company and as the chief executive officer of the Company. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Company. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Company. The chairman may
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delegate such of his or her powers relating to the discharge of the executive and
administrative functions, including the administration and day to day operations
of the Company as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Company and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Company, see to it
that the seal of the Company is affixed to all documents the execution of which
on behalf of the Company under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Company shall be signed by such officer or officers, agent or agents of the
Company and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Company not otherwise employed shall
be deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Company shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Company and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Company shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Company
or of a subsidiary of the Company against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Company or of a subsidiary of the
Company, or (b) any act or failure to act by any such member, officer or
employee while engaged in the discharge of his or her duties on behalf of the
Company or its subsidiaries, or the discharge of his or her duties as a fiduciary of
a benefit plan for Company employees or employees of a subsidiary of the
Company. In the event any such claim, demand, suit, action or proceeding shall
occur, such member, officer or employee shall be saved harmless and
indemnified as herein provided unless such individual is determined by the
Company or its designee not to have acted, in good faith, for a purpose which he
or she reasonably believed to be in the best interests of the Company or of its
subsidiaries or affiliates, and, in criminal actions or proceedings, in addition, not
to have had reasonable cause to believe that his or her conduct was lawful. The
provisions of this Article shall inure only to the members, officers and employees
of the Company or of its subsidiaries, and to their estates, shall not enlarge or
diminish the rights of any other party, and shall not impair, limit or modify the
rights and obligations of any insurer under any policy of insurance. The
foregoing shall be conditional on (a) the prompt delivery to the Company of a
copy of the summons, complaint, process, notice, demand or pleading
commencing any such claim, demand, suit, action or proceeding; and, in civil
cases only, (b) a contemporaneous offer to name counsel to the Company as
counsel to the member, officer or employee in the defense of such claim,
demand, suit, action or proceeding; (c) the full cooperation of the member, officer
or employee, in the event the offer is accepted, in making of such defense; and
(d) an agreement that the Company may enter into a settlement on behalf of the
member, officer or employee. If the Company or its designee determines that the
defense shall not be provided by counsel for the Company because of a conflict
of interests or other grounds warranting separate counsel, the member, officer or
employee may select another attorney and the Company shall pay reasonable
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attorney’s fees and expenses incurred by or on behalf of such member, officer or
employee represented by outside counsel. The Company’s payment of such
fees and expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
MTA GRAND CENTRAL MADISON
OPERATING COMPANY

ARTICLE 1. OFFICES

The principal office of the MTA Grand Central Madison Operating Company (the
“‘Company”) shall be located in the City of New York, County of New York. The
Company may have such other offices as its board may designate or as the
business of the Company may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by law
and until his successor shall have been appointed and qualified. Board members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday of
each month except that there shall be no regular meeting in the month of August
and except that in the months of November and December the regular meetings
shall be held on the third Wednesday of the month. The board may provide by
resolution for the time and place for the holding of additional regular meetings
without other notice than such resolution. The chairman may adjust the date and
time of any regular meeting by written notice provided to members at least forty-
eight hours prior to such adjusted date and time. Such written notice shall be
provided to members by the same means required by Section 4(b) of Article Il of
these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. Special meetings of the board may be called by
the chairman or, in their absence or in case of their disability, a vice chairman. In
addition, a special meeting of the board shall be called by the secretary or in their
absence by an assistant secretary upon the request of any two members. The
person or persons authorized to call special meetings of the board may fix the time
and any place within the City of New York as the place for holding any special
meeting of the board called or requested by them.
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Written notice of each special meeting shall be given by the chairman,
secretary or by assistant secretary, specifying the time and place of the meeting.
Such notice shall be addressed to each member at the member’s postal address
on record with the Company and deposited with the U.S. Postal Service, reputable
overnight delivery service or hand delivered to the members at least forty-eight
hours prior to the time fixed for such meeting. In addition, the notice shall be sent
by email to each member having an email address on record with the Company
and such email shall be sent at least forty-eight hours prior to the time fixed for
such special meeting. The notice shall state the purpose of the special meeting.
No business other than that stated in the notice shall be transacted at the special
meeting unless every member of the Company then in office is present and it is
unanimously agreed to consider matters other than those specifically provided for
in the notice of such meeting. Notwithstanding the foregoing, in the event of an
emergency, the chairman may call a special meeting without advance notice and
by means other than the delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board, as defined in 81263 (1) (a) of the Public Authorities Law of the State of New
York, then in office shall constitute a quorum for the transaction of any business or
the exercise of any power of the Company. Those members of the board appointed
upon the recommendation of the chief executive officers of Dutchess, Orange,
Putnam and Rockland counties (the “Hudson Valley Member” or “Hudson Valley
Members”) shall be considered to be a single member, and the presence of that
member for purposes of determining a quorum shall be ascertained pursuant to
section 10 of this article. Except as otherwise specified by law, for the transaction
of any business or exercise of any power of the Company, the Company shall have
power to act by a majority of the voting members of the board present at any
meeting at which a quorum is in attendance with the chairman having one
additional vote in the event of a tie vote. For purposes of determining a tie vote, an
abstention shall be counted as a vote against a motion. If a meeting is validly called
but a quorum is not present, a majority of the members of the board then present
may adjourn the meeting from time to time without further notice.

Section 7. Attendance at Meetings. Any one or more members of the board or
of a committee thereof may attend a meeting of such board or committee by means
of a conference telephone or similar communications equipment allowing all
persons attending the meeting to hear each other at the same time; however,
attendance by such means shall not constitute presence at a meeting for the
purposes of section 6, section 8 or section 10 of this Article.

MTA Grand Central Madison Operating Company 2
Approved by the Board on October 20, 2021

Master Page # 46 of 120 - Corporate Governance Committee Meeting 10/26/2026



Notwithstanding the aforementioned language, a member’s attendance by
means of videoconferencing shall constitute presence at a meeting for any
purposes of this Article provided: (i) the public notice given for such a meeting of
such board or committee states that videoconferencing would be used to conduct
the meeting and identifies each location at which members may attend the
meeting; and (ii) at each such location, opportunity for public attendance at the
meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless their abstention or dissent is stated at
the meeting, which dissent or abstention shall be duly entered in the minutes of
the meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it by
the chairman. Such committees shall be named by the chairman. The chairman
shall also establish such committees of the board as shall be mandated by law.
Except in an emergency, the chairman and each board member shall be given
advance written notice of the time and place of any meeting of any committee of
the board.

Section 10. Quorum and Voting for members of the Board from the counties
of Dutchess, Orange, Putnam and Rockland. The Hudson Valley Members shall
be considered to be a single member. For the purposes of determining a quorum,
such single voting member shall be considered present if one or more Hudson
Valley Members is present.

The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (a) if one
such member is present, the single collective vote shall be recognized; (b) if two
or more such members are present but only one such member votes, the single
collective vote shall be recognized as the vote of such member; (c) if two or more
such members are present and two or more such members vote, the majority vote
shall be recognized as the single collective vote; and (d) if two or more such
members are present and two or more of such members vote but no majority is
achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (a) if one
such member is present, the single collective vote shall be recognized as the vote
of such voting member; (b) if two such members are present but only one such
member votes, the single collective vote shall be recognized as the vote of such
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voting member; and (c) if two such members are present and both vote, only a
unanimous vote shall be recognized as the single collective vote.

To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
or managing director, if one is appointed by the chairman, a president, a counsel,
other senior officials (the number and exact designation thereof and the separate
functions to be determined by the chairman), and a secretary. The chairman shall
be appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive or managing director, if one is appointed by the
chairman, and the president shall serve at the pleasure of the chairman. Other
senior officials, the counsel, and the secretary shall also be appointed by the
chairman and shall serve at the pleasure of the chairman. Such other officials or
employees as may be deemed necessary may be appointed by the chairman, and
each shall serve at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the board
of the Company and as the chief executive officer of the Company. The chairman
shall be responsible for providing leadership to the board as it oversees the
management of the Company. The chairman shall preside at all meetings of the
board. In the event of a tie vote, the chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or upon
the cessation of the chairman’s inability to act.
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Section 4. Such Other Officials and Employees. The chairman may, in their
judgment, appoint such other officials and employees, including an executive or
managing director, as shall in their judgment be needed to discharge the executive
and administrative functions and powers of the Company. The chairman may
delegate such of their powers relating to the discharge of the executive and
administrative functions, including the administration and day to day operations of
the Company as the chairman may deem appropriate to such other officials and
employees.

Section 5. The President. The president shall have primary responsibility for the
general management and operation of the Company and shall have such
additional executive and administrative functions and powers as may be delegated
to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law, be
custodian of the corporate records and of the seal of the Company, see to it that
the seal of the Company is affixed to all documents the execution of which on
behalf of the Company under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent or
agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, and Orders for the Payment of Money or
Evidences of Indebtedness, All checks, drafts or other orders for the payment
of money, notes or other evidences of indebtedness issued in the name of the
Company shall be signed by such officer or officers, agent or agents of the
Company and in such manner as shall from time to time be determined by
resolution of the board.
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Section 4. Deposits. All funds of the Company not otherwise employed shall be
deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the board may select.

ARTICLE V. FISCAL YEAR

The fiscal year of the Company shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Company and the words “Corporate Seal’.

ARTICLE VII. INDEMNIFICATION

The Company shall save harmless and indemnify any person (or their estate) who
shall have served as a member, officer or employee of the Company or of a
subsidiary of the Company against financial loss, including punitive damages, or
litigation expense incurred in connection with any claim, demand, suit, action or
proceeding, whether civil or criminal, or the defense thereof, and arising out of: (a)
any transaction of the Company or of a subsidiary of the Company; or (b) any act
or failure to act by any such member, officer or employee while engaged in the
discharge of their duties on behalf of the Company or its subsidiaries, or the
discharge of their duties as a fiduciary of a benefit plan for Company employees
or employees of a subsidiary of the Company. In the event any such claim,
demand, suit, action or proceeding shall occur, such member, officer or employee
shall be saved harmless and indemnified as herein provided unless such individual
is determined by the Company or its designee not to have acted, in good faith, for
a purpose which they reasonably believed to be in the best interests of the
Company or of its subsidiaries or affiliates, and, in criminal actions or proceedings,
in addition, not to have had reasonable cause to believe that their conduct was
lawful. The provisions of this Article shall inure only to the members, officers and
employees of the Company or of its subsidiaries, and to their estates, shall not
enlarge or diminish the rights of any other party, and shall not impair, limit or modify
the rights and obligations of any insurer under any policy of insurance. The
foregoing shall be conditional on: (a) the prompt delivery to the Company of a copy
of the summons, complaint, process, notice, demand or pleading commencing any
such claim, demand, suit, action or proceeding; and, in civil cases only; (b) a
contemporaneous offer to name counsel to the Company as counsel to the
member, officer or employee in the defense of such claim, demand, suit, action or
proceeding; (c) the full cooperation of the member, officer or employee, in the
event the offer is accepted, in making of such defense; and (d) an agreement that
the Company may enter into a settlement on behalf of the member, officer or
employee. If the Company determines that the defense shall not be provided by
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counsel for the Company because of a conflict of interests or other grounds
warranting separate counsel, the member, officer or employee may select another
attorney and the Company shall pay reasonable attorneys’ fees and expenses
incurred by or on behalf of such member, officer or employee represented by
outside counsel. The Company’s payment of such fees and expenses may be
conditioned upon the member, officer or employee’s agreement that more than
one member, officer or employee shall be represented by the same counsel. The
provisions of Section 18 of the Public Officers Law relating to defense and
indemnification shall supplement and be available in addition to the provisions of
this Article; provided, however, that in the event of any conflict between the
substantive provisions of this Article and those of Section 18 of the Public Officers
Law, the provisions that afford the greater protection to such members, officers
and employees shall control. In the event that the chairman or other member
requests indemnification under this by-law, the counsel for the Authority shall
review and act upon such request; provided that if upon review, the counsel
believes that the facts and circumstances warrant denial of such request or raise
serious question as to whether the requestor is entitled to indemnification under
the by-law, such request shall be submitted to the board for determination. In the
event that an officer or employee, other than the chairman, requests
indemnification under this by-law, the counsel for the Authority shall review and
act upon such request; provided that if upon review, the counsel believes that the
facts and circumstances warrant denial of such request or raise serious question
as to whether the requestor may be entitled to indemnification under the by-law,
such request shall be submitted to the chairman for determination. The provisions
of this Article replace and supersede the provisions of the prior Article VII
governing Indemnification, and govern any claim, demand, suit, action or
proceeding that is pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any special or regular meeting. For special meetings, the
proposed alterations, amendments or repeals should be sent, in writing, to the
members of the board, together with the notice of meeting. For regular meetings,
the same requirements apply, but the sending must occur at least seventy-two
hours in advance of such regular meeting.
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BY-LAWS
LONG ISLAND RAIL ROAD COMPANY

ARTICLE 1. OFFICES

The principal office of the Long Island Rail Road Company (the “Rail Road”) shall
be located at Jamaica Station, 93-02 Sutphin Boulevard, Borough and County of
Queens, City of New York. The Rail Road may have such other offices as the
board may designate or as the business of the Rail Road may require from time
to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Rail Road shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Rail Road (“the board” or
“the board of the Rail Road”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article Il of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place

Long Island Rail Road 1
Approved by the Board July 24, 2013

Master Page # 52 of 120 - Corporate Governance Committee Meeting 10/26/2026



of the meeting. Such notice shall be addressed to each member at the
member’s postal address on record with the Rail Road and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Rail Road at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Rail Road then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Rail Road. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the Rail
Road, the Rail Road shall have power to act by a majority of the voting members
of the board present at any meeting at which a quorum is in attendance with the
chairman having one additional vote in the event of a tie vote. For purposes of
determining a tie vote, an abstention shall be counted as a vote against a motion.
If a meeting is validly called but a quorum is not present, a majority of the
members of the board then present may adjourn the meeting from time to time
without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s

attendance by means of videoconferencing shall constitute presence at a
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meeting for any purposes of this Article, provided (i) the public notice given for
such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(&8 The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b) The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE lll. OFFICERS

Section 1. Number. The officers of the Rail Road shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Rail Road and as the chief executive officer of the Rail Road. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Rail Road. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Rail Road.
As chief executive officer of the Rail Road, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Rail Road.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Rail Road. The chairman may
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delegate such of his or her powers relating to the discharge of the executive and
administrative functions, including the administration and day to day operations
of the Rail Road as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Rail Road and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Rail Road, see to it
that the seal of the Rail Road is affixed to all documents the execution of which
on behalf of the Rail Road under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Rail Road, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Rail Road and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Rail Road shall be signed by such officer or officers, agent or agents of the
Rail Road and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Rail Road not otherwise employed shall
be deposited from time to time to the credit of the Rail Road in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Rail Road shall begin on the first day of January and end
on the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Rail Road and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Rail Road shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Rail Road
or of a subsidiary of the Rail Road against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Rail Road or of a subsidiary of the Rail
Road, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Rail Road or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Rail Road employees or employees of a subsidiary of the Rail Road. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Rail Road or its designee
not to have acted, in good faith, for a purpose which he or she reasonably
believed to be in the best interests of the Rail Road or of its subsidiaries or
affiliates, and, in criminal actions or proceedings, in addition, not to have had
reasonable cause to believe that his or her conduct was lawful. The provisions of
this Article shall inure only to the members, officers and employees of the Rail
Road or of its subsidiaries, and to their estates, shall not enlarge or diminish the
rights of any other party, and shall not impair, limit or modify the rights and
obligations of any insurer under any policy of insurance. The foregoing shall be
conditional on (a) the prompt delivery to the Rail Road of a copy of the summons,
complaint, process, notice, demand or pleading commencing any such claim,
demand, suit, action or proceeding; and, in civil cases only, (b) a
contemporaneous offer to name counsel to the Rail Road as counsel to the
member, officer or employee in the defense of such claim, demand, suit, action
or proceeding; (c) the full cooperation of the member, officer or employee, in the
event the offer is accepted, in the making of such defense; and (d) an agreement
that the Rail Road may enter into a settlement on behalf of the member, officer or
employee. If the Rail Road or its designee determines that the defense shall not
be provided by counsel for the Rail Road because of a conflict of interests or
other grounds warranting separate counsel, the member, officer or employee
may select another attorney and the Rail Road shall pay reasonable attorney’s
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fees and expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Rail Road’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this section,
such request shall be submitted to the board for its determination. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
MTA BUS COMPANY

ARTICLE 1. OFFICES

The principal office of the MTA Bus Company (the “Company”) shall be located in
the City of New York, County of New York. The Company may have such other
offices as the board may designate or as the business of the Company may
require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Company shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Company (“the board” or
“the board of the Company”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’s postal address on record with the Company and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Company at least forty-
eight hours prior to the time fixed for such special meeting. Such notice shall
state the purpose of such meeting, and no business other than that stated in the
notice shall be transacted at such special meeting unless every member of the
Company then in office is present, and it is unanimously agreed to consider
matters other than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Company. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Company, the Company shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b) Notwithstanding the provisions of Section 7(a), a member’s
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for

MTA Bus Company 2
Approved by the Board July 24, 2013

Master Page # 60 of 120 - Corporate Governance Committee Meeting 10/26/2026



such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@ The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Company shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Company and as the chief executive officer of the Company. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Company. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Company.
As chief executive officer of the Company, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Company.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Company. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Company as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Company and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Company, see to it
that the seal of the Company is affixed to all documents the execution of which
on behalf of the Company under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Company, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Company and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Company shall be signed by such officer or officers, agent or agents of the
Company and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Company not otherwise employed shall
be deposited from time to time to the credit of the Company in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Company shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Company and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Company shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Company
or of a subsidiary of the Company against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Company or of a subsidiary of the
Company, or (b) any act or failure to act by any such member, officer or
employee while engaged in the discharge of his or her duties on behalf of the
Company or its subsidiaries, or the discharge of his or her duties as a fiduciary of
a benefit plan for Company employees or employees of a subsidiary of the
Company. In the event any such claim, demand, suit, action or proceeding shall
occur, such member, officer or employee shall be saved harmless and
indemnified as herein provided unless such individual is determined by the
Company or its designee not to have acted, in good faith, for a purpose which he
or she reasonably believed to be in the best interests of the Company or of its
subsidiaries or affiliates, and, in criminal actions or proceedings, in addition, not
to have had reasonable cause to believe that his or her conduct was lawful. The
provisions of this Article shall inure only to the members, officers and employees
of the Company or of its subsidiaries, and to their estates, shall not enlarge or
diminish the rights of any other party, and shall not impair, limit or modify the
rights and obligations of any insurer under any policy of insurance. The
foregoing shall be conditional on (a) the prompt delivery to the Company of a
copy of the summons, complaint, process, notice, demand or pleading
commencing any such claim, demand, suit, action or proceeding; and, in civil
cases only, (b) a contemporaneous offer to name counsel to the Company as
counsel to the member, officer or employee in the defense of such claim,
demand, suit, action or proceeding; (c) the full cooperation of the member, officer
or employee, in the event the offer is accepted, in making of such defense; and
(d) an agreement that the Company may enter into a settlement on behalf of the
member, officer or employee. If the Company or its designee determines that the
defense shall not be provided by counsel for the Company because of a conflict
of interests or other grounds warranting separate counsel, the member, officer or
employee may select another attorney and the Company shall pay reasonable
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attorney’s fees and expenses incurred by or on behalf of such member, officer or
employee represented by outside counsel. The Company’s payment of such
fees and expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
NEW YORK CITY TRANSIT AUTHORITY

ARTICLE 1. OFFICES

The principal office of the New York City Transit Authority (the “Authority”) shall
be located in the City of New York, County of Kings. The Authority may have
such other offices as the board may designate or as the business of the Authority
may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Authority shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Authority (“the board” or
“the board of the Authority”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article 1l of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’'s postal address on record with the Authority and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Authority at least forty-eight
hours prior to the time fixed for such special meeting. Such notice shall state the
purpose of such meeting, and no business other than that stated in the notice
shall be transacted at such special meeting unless every member of the Authority
then in office is present, and it is unanimously agreed to consider matters other
than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Authority. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Authority, the Authority shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for
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such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@ The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Authority shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Authority and as the chief executive officer of the Authority. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Authority. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Authority.
As chief executive officer of the Authority, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Authority.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Authority. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Authority as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Authority and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Authority, see to it
that the seal of the Authority is affixed to all documents the execution of which on
behalf of the Authority under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Authority, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Authority and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Authority shall be signed by such officer or officers, agent or agents of the
Authority and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Authority not otherwise employed shall be
deposited from time to time to the credit of the Authority in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Authority shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Authority and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Authority shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Authority
or of a subsidiary of the Authority against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Authority or of a subsidiary of the
Authority, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Authority or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Authority employees or employees of a subsidiary of the Authority. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Authority or its designee not
to have acted, in good faith, for a purpose which he or she reasonably believed
to be in the best interests of the Authority or of its subsidiaries or affiliates, and, in
criminal actions or proceedings, in addition, not to have had reasonable cause to
believe that his or her conduct was lawful. The provisions of this Article shall
inure only to the members, officers and employees of the Authority or of its
subsidiaries, and to their estates, shall not enlarge or diminish the rights of any
other party, and shall not impair, limit or modify the rights and obligations of any
insurer under any policy of insurance. The foregoing shall be conditional on (a)
the prompt delivery to the Authority of a copy of the summons, complaint,
process, notice, demand or pleading commencing any such claim, demand, suit,
action or proceeding; and, in civil cases only, (b) a contemporaneous offer to
name counsel to the Authority as counsel to the member, officer or employee in
the defense of such claim, demand, suit, action or proceeding; (c) the full
cooperation of the member, officer or employee, in the event the offer is
accepted, in making of such defense; and (d) an agreement that the Authority
may enter into a settlement on behalf of the member, officer or employee. If the
Authority or its designee determines that the defense shall not be provided by
counsel for the Authority because of a conflict of interests or other grounds
warranting separate counsel, the member, officer or employee may select
another attorney and the Authority shall pay reasonable attorney’s fees and
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expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Authority’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.
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BY-LAWS
TRIBOROUGH BRIDGE AND TUNNEL AUTHORITY

ARTICLE 1. OFFICES

The principal office of the Triborough Bridge and Tunnel Authority (the
“Authority”) shall be located in the City of New York, County of New York. The
Authority may have such other offices as the board may designate or as the
business of the Authority may require from time to time.

ARTICLE Il. THE BOARD

Section 1. General Affairs. The business and affairs of the Authority shall be
managed by its board.

Section 2. Number, Tenure and Qualifications. The Authority (“the board” or
“the board of the Authority”) as used herein shall consist of all of those persons
who from time to time hold office as chairman or members of the Metropolitan
Transportation Authority pursuant to 81263 of the Public Authorities Law of the
State of New York. Each member shall hold office for the term established by
law and until his successor shall have been appointed and qualified. Members
shall meet all requirements of law respecting their qualification for office.

Section 3. Regular Meetings. Regular meetings of the board shall be held
without other notice than these by-laws at 10:00 A.M. on the fourth Wednesday
of each month except that there shall be no regular meeting in the month of
August and except that in the months of November and December the regular
meetings shall be held on the third Wednesday of the month. The board may
provide by resolution for the time and place for the holding of additional regular
meetings without other notice than such resolution. The chairman may adjust the
date and time of any regular meeting by written notice provided to members at
least forty-eight hours prior to such adjusted date and time. Such written notice
shall be provided to members by the same means required by Section 4(b) of
Article Il of these by-Laws for delivery of notice to members of special meetings.

Section 4. Special Meetings. (a) Special meetings of the board may be called
by the chairman or, in his or her absence or in case of his or her disability, a vice
chairman. In addition, a special meeting of the board shall be called by the
secretary or in his or her absence by an assistant secretary upon the request of
any two members. The person or persons authorized to call special meetings of
the board may fix the time and any place within the City of New York as the place
for holding any special meeting of the board called or requested by them.

(b)  Written notice of each special meeting shall be given by the
chairman or secretary or by an assistant secretary, specifying the time and place
of the meeting. Such notice shall be addressed to each member at the
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member’'s postal address on record with the Authority and deposited with the
U.S. Postal Service at least forty-eight hours prior to the time fixed for such
meeting, and in addition, sent by facsimile or email to each member having a
facsimile number or email address on record with the Authority at least forty-eight
hours prior to the time fixed for such special meeting. Such notice shall state the
purpose of such meeting, and no business other than that stated in the notice
shall be transacted at such special meeting unless every member of the Authority
then in office is present, and it is unanimously agreed to consider matters other
than those specifically provided for in the notice of such meeting.
Notwithstanding the foregoing, in the event of an emergency the chairman may
call a special meeting without advance notice and by means other than the
delivery of a writing to the members.

Section 5. Open Meetings. All meetings of the board shall be conducted in
compliance with the provisions of the Open Meetings Law, being Chapter 511 of
the Laws of 1976, as amended, and with all rules and regulations promulgated
thereunder.

Section 6. Quorum. A majority of the whole number of voting members of the
board as defined in 81263 (1) (a) of the Public Authorities Law of the State of
New York then in office shall constitute a quorum for the transaction of any
business or the exercise of any power of the Authority. Those members of the
board appointed upon the recommendation of the chief executive officers of
Dutchess, Orange, Putnam and Rockland counties (the “Hudson Valley Member”
or “Hudson Valley Members”) shall be considered to be a single member, and
the presence of that member for purposes of determining a quorum shall be
ascertained pursuant to section 10 of this article. Except as otherwise specified
by law, for the transaction of any business or exercise of any power of the
Authority, the Authority shall have power to act by a majority of the voting
members of the board present at any meeting at which a quorum is in attendance
with the chairman having one additional vote in the event of a tie vote. For
purposes of determining a tie vote, an abstention shall be counted as a vote
against a motion. If a meeting is validly called but a quorum is not present, a
majority of the members of the board then present may adjourn the meeting from
time to time without further notice.

Section 7. Attendance at Meetings. (a) Any one or more members of the
board or of a committee thereof may attend a meeting of such board or
committee by means of a conference telephone or similar communications
equipment allowing all persons attending the meeting to hear each other at the
same time; however, attendance by such means shall not constitute presence at
a meeting for the purposes of section 6, section 8 or section 10 of this Article.

(b)  Notwithstanding the provisions of Section 7(a), a member’s
attendance by means of videoconferencing shall constitute presence at a
meeting for any purposes of this Article, provided (i) the public notice given for
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such a meeting of such board or committee states that videoconferencing would
be used to conduct the meeting and identifies each location at which members
may attend the meeting; and (ii) at each such location, opportunity for public
attendance at the meeting is provided.

Section 8. Presumption of Assent. A member of the board who is present at a
meeting of the board at which action on any matter is taken shall be presumed to
have assented to the action taken unless his abstention or dissent is stated at the
meeting, which dissent or abstention shall be duly entered in the minutes of the
meeting.

Section 9. Committees. The chairman may establish one or more committees
of the board, each committee to consist of one or more of the members and each
of which committees shall have and may exercise the powers conferred upon it
by the chairman. Such committees shall have such names as shall be given
them by the chairman. The chairman shall also establish such committees of the
board as shall be mandated by law. Except in an emergency, the chairman and
each board member shall be given advance written notice of the time and place
of any meeting of any committee of the board.

Section 10. Quorum and Voting for members of the Board from the
counties of Dutchess, Orange, Putnam and Rockland.

(@ The Hudson Valley Members shall be considered to be a single
member. For the purposes of determining a quorum, such single voting member
shall be considered present if one or more Hudson Valley Members is present.

(b)  The single collective vote of the Hudson Valley Members shall be
determined as follows:

0] if at least three Hudson Valley Members are then in office: (A) if
one such member is present, the single collective vote shall be recognized; (B) if
two or more such members are present but only one such member votes, the
single collective vote shall be recognized as the vote of such member; (C) if two
or more such members are present and two or more such members vote, the
majority vote shall be recognized as the single collective vote; and (D) if two or
more such members are present and two or more of such members vote but no
majority is achieved, the single collective vote shall not be recognized; and

(i) if two or one Hudson Valley Member(s) are then in office: (A) if
one such member is present, the single collective vote shall be recognized as the
vote of such voting member; (B) if two such members are present but only one
such member votes, the single collective vote shall be recognized as the vote of
such voting member; and (C) if two such members are present and both vote,
only a unanimous vote shall be recognized as the single collective vote.
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To evidence the single collective vote, each such member that is present may be
polled as to his vote and such poll shall be recorded in the minutes.

ARTICLE Ill. OFFICERS

Section 1. Number. The officers of the Authority shall be a chairman, one or
more vice chairmen (the number and exact designation thereof and the separate
functions to be determined by the board if there is more than one), an executive
director, if one is appointed by the chairman, a president, a counsel, other senior
officials (the number and exact designation thereof and the separate functions to
be determined by the chairman), and a secretary. The chairman shall be
appointed and shall serve as provided by law. The vice chairmen shall be
appointed by the board, upon recommendation by the Chairman, and shall serve
at its pleasure. The executive director, if one is appointed by the chairman, and
the president shall serve at the pleasure of the chairman. Other senior officials,
the counsel, and the secretary shall be appointed by the chairman and shall
serve at the pleasure of the chairman. Such other officials or employees as may
be deemed necessary may be appointed by the chairman, and each shall serve
at the pleasure of the chairman.

Section 2. Chairman. (a) The chairman shall serve as the chairman of the
board of the Authority and as the chief executive officer of the Authority. The
chairman shall be responsible for providing leadership to the board as it oversees
the management of the Authority. The chairman shall preside at all meetings of
the board. The chairman may delegate any or all of his or her powers relating to
the leadership of the board to a vice-chairman. In the event of a tie vote, the
chairman may cast an additional vote.

(b) The chairman shall also serve as the chief executive officer of the Authority.
As chief executive officer of the Authority, the chairman shall be responsible for
the discharge of the executive and administrative functions and powers of the
Authority.

Section 3. The Vice Chairman. In the event of the chairman’s death or inability
to act, or in the event the position of chairman is for any other reason vacant, a
vice chairman designated by the board shall perform the duties of the chairman
and when so acting, shall have all the powers of and be subject to all the
restrictions upon the chairman. Such powers and duties shall terminate upon the
appointment by the Governor of a successor chairman as provided by law or
upon the cessation of the chairman’s inability to act.

Section 4. Such Other Officials and Employees. The chairman may, in his or
her judgment, appoint such other officials and employees, including an executive
director, as shall in his or her judgment be needed to discharge the executive
and administrative functions and powers of the Authority. The chairman may
delegate such of his or her powers relating to the discharge of the executive and
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administrative functions, including the administration and day to day operations
of the Authority as the chairman may deem appropriate to such other officials
and employees.

Section 5. The President. The president shall have primary responsibility for
the general management and operation of the Authority and shall have such
additional executive and administrative functions and powers as may be
delegated to him or her by the chairman.

Section 6. The Secretary. The secretary shall keep the minutes of the
proceedings of the board, see that all notices are duly given as required by law,
be custodian of the corporate records and of the seal of the Authority, see to it
that the seal of the Authority is affixed to all documents the execution of which on
behalf of the Authority under its seal is duly authorized, and in general shall
perform all duties incident to the office of secretary. The chairman may appoint
one or more assistant secretaries who may perform the duties of the secretary in
the event of the absence, disability or incapacity of the secretary.

Section 7. Salaries. The salaries fixed by the chairman for those officers and
employees appointed by the chairman shall at all times be within the amounts
budgeted therefore by the board.

ARTICLE IV. CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 1. Contracts. The board may authorize any officer or officers, agent
or agents, to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the Authority, and such authority may be general or
confined to specific instances.

Section 2. Loans. No loans shall be contracted on behalf of the Authority and
no evidences of indebtedness shall be issued in its name unless authorized by a
resolution of the board. Such authority may be general or confined to specific
instances.

Section 3. Checks, Drafts, etc. All checks, drafts or other orders for the
payment of money, notes or other evidences of indebtedness issued in the name
of the Authority shall be signed by such officer or officers, agent or agents of the
Authority and in such manner as shall from time to time be determined by
resolution of the board.

Section 4. Deposits. All funds of the Authority not otherwise employed shall be
deposited from time to time to the credit of the Authority in such banks, trust
companies or other depositories as the board may select.
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ARTICLE V. FISCAL YEAR

The fiscal year of the Authority shall begin on the first day of January and end on
the thirty-first day of December in each year.

ARTICLE VI. CORPORATE SEAL

The board shall provide a corporate seal which shall be circular in form and shall
have inscribed thereon the name of the Authority and the words “Corporate
Seal”.

ARTICLE VII. INDEMNIFICATION

The Authority shall save harmless and indemnify any person (or his or her
estate) who shall have served as a member, officer or employee of the Authority
or of a subsidiary of the Authority against financial loss, including punitive
damages, or litigation expense incurred in connection with any claim, demand,
suit, action or proceeding, whether civil or criminal, or the defense thereof, and
arising out of (a) any transaction of the Authority or of a subsidiary of the
Authority, or (b) any act or failure to act by any such member, officer or employee
while engaged in the discharge of his or her duties on behalf of the Authority or
its subsidiaries, or the discharge of his or her duties as a fiduciary of a benefit
plan for Authority employees or employees of a subsidiary of the Authority. In
the event any such claim, demand, suit, action or proceeding shall occur, such
member, officer or employee shall be saved harmless and indemnified as herein
provided unless such individual is determined by the Authority or its designee not
to have acted, in good faith, for a purpose which he or she reasonably believed
to be in the best interests of the Authority or of its subsidiaries or affiliates, and, in
criminal actions or proceedings, in addition, not to have had reasonable cause to
believe that his or her conduct was lawful. The provisions of this Article shall
inure only to the members, officers and employees of the Authority or of its
subsidiaries, and to their estates, shall not enlarge or diminish the rights of any
other party, and shall not impair, limit or modify the rights and obligations of any
insurer under any policy of insurance. The foregoing shall be conditional on (a)
the prompt delivery to the Authority of a copy of the summons, complaint,
process, notice, demand or pleading commencing any such claim, demand, suit,
action or proceeding; and, in civil cases only, (b) a contemporaneous offer to
name counsel to the Authority as counsel to the member, officer or employee in
the defense of such claim, demand, suit, action or proceeding; (c) the full
cooperation of the member, officer or employee, in the event the offer is
accepted, in making of such defense; and (d) an agreement that the Authority
may enter into a settlement on behalf of the member, officer or employee. If the
Authority or its designee determines that the defense shall not be provided by
counsel for the Authority because of a conflict of interests or other grounds
warranting separate counsel, the member, officer or employee may select
another attorney and the Authority shall pay reasonable attorney’s fees and
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expenses incurred by or on behalf of such member, officer or employee
represented by outside counsel. The Authority’s payment of such fees and
expenses may be conditioned upon the member, officer or employee’s
agreement that more than one member, officer or employee shall be represented
by the same counsel. The provisions of Section 18 of the Public Officers Law
relating to defense and indemnification shall supplement and be available in
addition to the provisions of this Article; provided, however, that in the event of
any conflict between the substantive provisions of this Article and those of
Section 18 of the Public Officers Law, the provisions that afford the greater
protection to such members, officers and employees shall control. In the event
that the chairman or other member requests indemnification under this by-law,
the counsel for the Authority shall review and act upon such request; provided
that if upon review, the counsel believes that the facts and circumstances warrant
denial of such request or raise serious question as to whether the requestor is
entitled to indemnification under the by-law, such request shall be submitted to
the board for determination. In the event that an officer or employee, other than
the chairman, requests indemnification under this by-law, the counsel for the
Authority shall review and act upon such request; provided that if upon review,
the counsel believes that the facts and circumstances warrant denial of such
request or raise serious question as to whether the requestor may be entitled to
indemnification under the by-law, such request shall be submitted to the
chairman or his or her designee for determination. The provisions of this Article
replace and supersede the provisions of the prior Article VII governing
Indemnification, and govern any claim, demand, suit, action or proceeding that is
pending as of the date of the adoption of this Article.

ARTICLE VIlIl. AMENDMENTS

These by-laws may be altered, amended or repealed and new by-laws may be
adopted by the board at any regular or special meeting as to which nature of the
proposed alterations, amendments or repeals have been sent in writing to the
members of the board together with the notice of meeting if it is a special meeting
or if at a regular meeting at least seventy-two hours in advance of such regular
meeting.

TBTA 7
Approved by the Board July 24, 2013
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THE METROPOLITAN TRANSPORTATION AUTHORITY

AUDIT COMMITTEE

This Charter for the Audit Committee was adopted by the Board Chair and a majority of the members
of the Board of the Metropolitan Transportation Authority, a public benefit corporation established
under the laws of the State of New York (together with any other entity or corporation for which the
members of the Metropolitan Transportation Authority serve as a board of directors, the “MTA”), as
amended on March 21, 2018.

PURPOSE

The Audit Committee (the “Committee”) shall assist and provide guidance to the Board Chair
and the Board in monitoring and overseeing (a) the conduct of the MTA’s financial reporting
process, the application of accounting principles, and the engagement of the MTA’s outside
accountants; (b) the MTA’s internal controls and risk management systems; and (c) general
matters relating to legal, regulatory and ethical compliance at the MTA (hereinafter referred
to as the “Purpose”).

COMMITTEE AUTHORITY

The Committee’s role is one of oversight. In carrying out this oversight function, the
chairperson of the Committee (the “Committee Chair”) and the vice-chairperson of the
Committee (the “Committee Vice-Chair”) shall have additional responsibilities, as set forth
in Section VI of this Charter. The Committee Chair and/or the Committee Vice-Chair
regularly shall report to the entire Committee their findings with respect to these additional
responsibilities and refer to the entire Committee for its consideration any matter relating
thereto as the Committee Chair and/or the Committee Vice-Chair deem necessary or
appropriate. MTA Audit Services’ and Corporate Compliance’s organizational independence
is derived from their reporting structure as they report to the MTA Audit Committee and MTA
Board Chair.

Notwithstanding these oversight responsibilities, the MTA and each of its subsidiary
corporations and affiliates are responsible for preparing their own financial statements and the
respective outside auditors are responsible for auditing the respective financial statements.
The Committee, the Committee Chair, and the Committee Vice-Chair recognize that the
Auditor General and the outside auditors have more time, knowledge and detailed information
about the MTA and each of its subsidiary corporations and affiliates than do Committee
members. Consequently, in carrying out its oversight responsibilities, no member of the
Committee shall be deemed to provide (i) any expert or special assurance as to the financial
statements of the MTA or of any subsidiary corporation or affiliate or (ii) any professional
certification as to the work of any outside auditor.
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In discharging its role, the Committee is empowered to investigate any matter brought to its
attention. To facilitate any such investigation, the Committee Chairman and/or Vice
Chairman shall have access to all books, records, facilities and staff of the MTA (including
any of its subsidiary corporations or affiliates).

The foregoing is not intended to alter or curtail existing rights of individual board members
to access books, records or staff in connection with the performance of their fiduciary duties
as board members. With the prior approval of the Board Chair or a majority of the Board, the
Committee may retain, compensate and/or terminate outside counsel, auditors or other experts
as it deems necessary and will receive adequate funding from the MTA to engage such
advisors in accordance with MTA procedures. A majority vote during a Board meeting at
which a quorum is present shall constitute such approval by the Board.

COMMITTEE MEMBERSHIP

The Committee shall consist of at least 3 or more members of the Board, appointed by the
Board Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall
be an ex officio member of the Committee. The Board Chair shall appoint the chairperson
and vice chairperson of the Committee. In the absence of the chairperson at a meeting of the
Committee, the vice chairperson shall chair such meeting. In the absence of the chairperson
and the vice chairperson, the Board Chair shall appoint a temporary chairperson to chair such
meeting. A member of the Committee may be removed, for cause or without cause, by the
Board Chair.

At least one committee member shall have accounting or financial management expertise. No
member of the Committee shall be employed by (a) the MTA, or (b) a private entity that does,
or is likely to do, business with the MTA.

COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 4 times per year, and more
frequently as circumstances dictate. The Committee will cause to be kept adequate minutes
of all its proceedings and records of any action taken and will report on its proceedings and
any action taken to the next full meeting of the Board. Committee members will be furnished
with copies of the minutes of each meeting. Meetings of the Committee shall be open to the
public, and the Committee shall be governed by the rules regarding public meetings set forth
in the applicable provisions of the Public Authorities Law and Article 7 of the Public Officers
Law that relate to public notice, public speaking and the conduct of executive session. The
Committee may form and assign responsibilities to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, the Chief
Compliance Officer, any officer or staff of the MTA, or any other persons whose advice and
counsel are sought by the Committee, attend any meeting of the Committee to provide such
pertinent information at the Committee requests. The Auditor General shall (1) furnish the
Committee with all material information pertinent to matters appearing on the Committee
agenda relating to the Purpose, (2) provide the chairperson of the Committee with all
information regarding the Purpose that is material to the Committee’s monitoring and
oversight of the Purpose, and (3) inform the chairperson of the Committee of any matters not
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VI.

already on the Committee agenda that should be added to the agenda in order for the
Committee to be adequately monitoring and overseeing the Purpose.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

KEY RESPONSIBILITIES OF COMMITTEE CHAIR AND VICE-CHAIR

The following responsibilities are set forth as a guide. The Committee chairperson and the
Committee Vice-chairperson are authorized to carry out these and such other responsibilities
assigned by the Committee, the Board Chair or the Board, from time to time, and take any
actions reasonably related to the mandate of this Charter.

To assist the Committee in fulfilling its purpose, the Committee chairperson and/or the
Committee Vice-chairperson shall:

Auditors, Financial Statements & Accounting Policies:

1. review and discuss with the Auditor General, the relevant MTA employees, the outside
auditor, and the internal auditors any audit problems or difficulties encountered in the
course of audit work, including any restrictions on the scope of activities or access to
required information and advise the Committee as to how to resolve any disagreements
regarding financial reporting;

2. review and discuss with the Auditor General and outside auditor significant accounting
and reporting issues, including complex or unusual transactions and highly judgmental
areas, and recent professional and regulatory pronouncements, and understand their
impact on the financial statements;

3. inquire as to the outside auditor’s view of the accounting treatment related to significant
new transactions or other significant matters or events not in the ordinary course of
business;

4. review and discuss with the Auditor General, the relevant MTA employees, and the
outside auditor and any material financial or non-financial arrangements that do not appear
on the financial statements of the MTA (or of any subsidiary corporation or affiliate);

5. review and discuss with the Auditor General and the outside auditor: (i) any accounting
adjustments that were noted or proposed by the auditors but were “passed” (as immaterial
or otherwise), (ii) any communications between the audit team and the audit firm’s
national office respecting auditing or accounting issues presented by the engagement and
(111) any “management” or “internal control” letter issued, or proposed to be issued, by any
outside auditor to the MTA (including to any subsidiary corporation or affiliate);

6. review with the Auditor General and the outside auditor the periodic financial statements
and footnotes of the MTA (and of each subsidiary corporation or affiliate, as applicable)
and discussing the adequacy of the system of internal controls and the appropriateness of
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the accounting principles used, and the judgments made, in the preparation of such
periodic financial statements;

meet annually (or more frequently if necessary) with each respective outside auditor
(without the Auditor General or any other officers or staff of the MTA present) to discuss
the periodic financial statements of the MTA (and of each subsidiary corporation or
affiliate, as applicable);

Internal Controls & Risk Management:

8.

10.

11.

12.

13.

together with the Auditor General and the Chief Compliance Officer, review, discuss and
(if necessary) investigate compliance with MTA policies and/or refer instances of non-
compliance to the MTA Inspector General for investigation;

review and discuss with the Auditor General, the Chief Compliance Officer, the relevant
employees of the MTA, and the outside auditor: (i) any significant deficiencies in the
design or operation of the internal controls of the MTA, including information technology
security and system controls (ii) any fraud, whether or not material, involving MTA and
(iii) related findings and recommendations of the outside auditors together with
management’ S réSponses;

review the scope of the external auditors’ assessment of internal controls over financial
reporting, and obtain reports on significant findings and recommendations, together with
management’s responses;

review and discuss with the Auditor General, the Chief Compliance Officer, the relevant
MTA employees, and the outside auditor the MTA’s risk assessment and risk management
systems, and oversee the underlying policies with respect to risk assessment and risk
management;

together with the Auditor General and the Chief Compliance Officer, serve as the point of
contact for the MTA Inspector General, including by reviewing all reports and draft
reports delivered to the MTA by the MTA Inspector General, and being available to meet
with the MTA Inspector General as part of the Inspector General’s audits of the MTA’s
books and records;

recognizing the statutory obligations of the MTA Inspector General, and without
denigrating from those obligations, seek to communicate with the MTA Inspector General
with respect to any matter the Committee Chair and/or Vice Chair, the entire Committee,
the Board Chair, the Board or the MTA Inspector General deem appropriate;

Miscellaneous:

14.

15.

submit to the entire Committee for its consideration any matters (including matters relating
to the foregoing) that the Committee Chair and/or Committee Vice-Chair deem should
appropriately be considered by the entire Committee; and

report regularly to the Committee on the findings and recommendations of the Committee
Chair and the Committee Vice-Chair relating to the forgoing, and on any other matters the
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VII.

Committee Chair and/or the Committee Vice-Chair deem appropriate or the Committee,
the Board Chair or the Board request.

KEY RESPONSIBILITIES OF THE COMMITTEE

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is authorized
to carry out these and such other responsibilities assigned by the Board Chair or the Board,
from time to time, and take any actions reasonably related to the mandate of this Charter.

To fulfill its purpose, the Committee shall:
Auditors, Financial Reporting & Accounting Policies:

1. in consultation with the Auditor General and the officer primarily responsible for the
finances of the MTA and each subsidiary corporation and affiliate, oversee the work of
the MTA’s outside auditor and provide guidance to the Board Chair and the Board with
respect to the appointment (and if appropriate dismissal), evaluation, compensation of the
outside MTA’s auditors;

2. review and provide guidance to the Board with respect to pre-approving all auditing and
non-auditing services provided by the outside auditor to the MTA;

3. provide guidance to the Board with respect to, and approve, the annual audit plan and any
subsequent major changes to it and the risk assessment as proposed by the Auditor General
in consultation with the MTA Chairman/CEO and the President of each subsidiary and
affiliated corporation;

4. review and discuss with the Auditor General, relevant MTA employees, and the outside
auditor: (i) any significant audit findings during the year, including the status of previous
audit recommendations; (ii) internal audit’s activity’s performance relative to its plan; (iii)
any changes required in the scope of the audit plan; (iv) the audit budget and staffing; and
(v) the coordination of audit efforts, status of the internal audit plan and the adequacy of
internal audit resources (both numbers and capabilities);

5. on a regular basis, meet with the external auditors to discuss any matters that the
committee or internal audit believes should be discussed;

6. review the external auditors’ proposed audit scope and approach, including coordination
of audit effort with internal audit;

7. review and discuss with the Auditor General, relevant MTA employees, and the outside
auditor accounting policies that may be viewed as critical, all matters required to be
communicated to the committee under generally accepted auditing standards, as well as
any recent or proposed significant changes in MTA accounting policies; and inquire as to
the outside auditors’ views as to the application of accounting principles;

8. monitor the consistency and comparability of the financial reporting processes of the
MTA;
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9.

10.

11.

12.

monitor the integrity, consistency and comparability of the financial reports and other
financial information provided by the MTA to any other governmental or regulatory body,
the public or other users thereof, including reconciliations where necessary;

review and provide guidance to the Board with respect to the appointment, compensation,
and (if necessary) dismissal of the Auditor General;

at least annually, review with the Auditor General a report by the outside auditor
describing: (i) such outside auditor’s internal quality-control procedures; (ii) any material
issues raised by the most recent internal quality-control review, or peer review, of the firm,
or by any inquiry or investigation by governmental or professional authorities, within the
preceding five years, regarding one or more independent audits carried out by the firm,
and any steps taken to deal with any such issues; and (iii) all relationships between the
outside auditor and the MTA (or any subsidiary corporation or affiliate);

on an annual basis, in each case together with the Auditor General: (i) review a formal
written statement from the outside auditor delineating all relationships between such
outside auditor and the MTA, (ii) actively engage in a dialogue with the outside auditor
with respect to any disclosed relationships or services that may impact the objectivity and
independence of such outside auditor and take appropriate action in response to such
outside auditor’s report to satisfy itself of such auditor’s independence; (iii) consider
whether, in the interest of assuring continuing independence of the outside auditor, the
MTA’s respective outside auditors should be rotated; and (iv) set clear hiring policies for
employees or former employees of the outside auditors;

Internal Controls & Risk Management:

13.

14.

15.

review and discuss with the Auditor General, the Chief Compliance Officer, the relevant
MTA employees, and the outside auditor the adequacy of the MTA’s internal and
disclosure controls and procedures;

together with the Chief Compliance Officer, review and discuss with the relevant MTA
employees, and the outside auditor any significant risks or exposures and assess the steps
such employees have taken to minimize such risks;

review periodically with the Chief Compliance Officer and the General Counsels of the
MTA and each subsidiary corporation and affiliate: (i) legal and regulatory matters that
may have a material impact on the financial statements of the MTA (or any subsidiary
corporation of affiliate); and (ii) the scope and effectiveness of compliance policies and
programs;

Ethics & Conflicts of Interests:

16.

together with the Chief Compliance Officer, review periodically with the relevant MTA
employees (i) the process for communicating the code of conduct to company personnel;
(ii) the level of compliance with all applicable ethics codes, guidelines, and regulations;
and, (iii) the performance of the MTA Ethics and Compliance programs;
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Miscellaneous:
17. set the annual work plan for the Committee;

18. conduct an annual self-evaluation of the performance of the Committee, including its
effectiveness and compliance with this Charter;

19. review and reassess the adequacy of this Charter annually;
20. approve the internal audit charter;

21. consider any matter referred to the entire Committee by the Committee Chair and/or Vice-
Chair; and

22. report regularly to the Board on Committee findings and recommendations and any other
matters the Committee deems appropriate, or the Board Chair or the Board request.
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THE METROPOLITAN TRANSPORTATION AUTHORITY

CORPORATE GOVERNANCE COMMITTEE

This Charter for the Corporate Governance Committee was adopted by the Board Chair and a
majority of the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other entity or
corporation for which the members of the Metropolitan Transportation Authority serve as a board
of directors, the “MTA”), as amended on March 21, 2018.

PURPOSE

The Corporate Governance Committee (the “Committee”) shall assist the Board Chair and
the Board in: (i) developing and recommending to the Board, policies to promote honest
and ethical conduct by Board members, officers, and employees, and enhance public
confidence in the MTA; (ii) developing, recommending to the Board and overseeing
implementation of MTA policies relating to corporate governance, including the MTA
Corporate Governance Principles; and (iii) reviewing on a regular basis the overall
corporate governance of the MTA and recommending improvements when necessary
(hereinafter referred to as the “Purpose”).

COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual Board members to access books, records or staff in connection
with the performance of their fiduciary duties as Board members.

COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board and shall include the
Board Chair, and the chairs of each committee of the Board. All other members of the
Committee shall be appointed by the Board Chair. At all times, the Committee shall
include at least one member from among those recommended for appointment to the Board
by the Mayor of the City of New York. If not otherwise a member of the Committee, each
Vice-Chair of the Board shall be an ex officio member of the Committee. The Board Chair
shall serve as the chairperson of the Committee. In the absence of the chairperson at a
meeting of the Committee, the Board Chair shall appoint a temporary chairperson to chair such
meeting. A member of the Committee may be removed, for cause or without cause, by the
Board Chair. No member of the Committee shall be employed by a private entity that does,
or is likely to do, business with the MTA.
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VI.

COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 2 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will
be furnished with copies of the minutes of each meeting. Meetings of the Committee shall
be open to the public, and the Committee shall be governed by the rules regarding public
meetings set forth in the applicable provisions of the Public Authorities Law and Article 7
of the Public Officers Law that relate to public notice, public speaking and the conduct of
executive session. The Committee may form and assign responsibilities to subcommittees
when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, or any other person whose advice and counsel are sought by
the Committee, attend any meeting of the Committee to provide such pertinent information
at the Committee requests. The Chief Compliance Officer shall (1) furnish the Committee
with all material information pertinent to matters appearing on the Committee agenda
relating to the Purpose, (2) provide the chairperson of the Committee with all information
that is material to the Committee’s monitoring and oversight of the Purpose, and (3) inform
the chairperson of the Committee of any matters not already on the Committee agenda that
should be added to the agenda in order for the Committee to be adequately monitoring and
overseeing the Purpose.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purposes, the Committee shall:

1. coordinate and oversee the annual self-evaluation of the role and performance of
the Board, its committees, and management in the governance of the MTA,;

2. develop and recommend to the Board, oversee the implementation and
effectiveness of, and recommend modifications as appropriate to, any policies or
documents relating to the governance of the MTA, including the MTA Corporate
Governance Principles;

3. consider corporate governance issues that arise from time to time, and develop
appropriate recommendations for the Board regarding such matters;
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review, and as necessary recommend to the Board any revisions to, MTA policies
regarding the procurement of goods and services;

monitor the MTA’s compliance with MTA policy and the laws and requirements
of the State of New York with respect to procurement lobbying; and

review, and as necessary recommend to the Board any revisions to, MTA policies
regarding the protection of whistleblowers from retaliation.

In addition, the Committee shall have the following responsibilities:

1

2

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee, including
its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or the
Board Chair or the Board requests, and maintain minutes or other records of
Committee meetings and activities.
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THE METROPOLITAN TRANSPORTATION AUTHORITY

CAPITAL PROGRAM COMMITTEE

This Charter for the Capital Program Committee was adopted by the Board Chair and a
majority of the members of Board of the Metropolitan Transportation Authority, a public
benefit corporation established under the laws of the State of New York (together with any
other entity or corporation for which the members of the Metropolitan Transportation
Authority serve as a board of directors, the “MTA”), as amended on November 17, 2021.

PURPOSE

The Capital Program Committee (the “Committee”) shall assist the Board Chair
and the Board in fulfilling their responsibility to monitor the effective and efficient
implementation of the MTA’s five-year capital program.

COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter
brought to its attention. To facilitate any such investigation, the chairperson and/or
vice-chairperson of the Committee shall have access to all books, records, facilities
and staff of the MTA (including any of its subsidiary corporations or affiliates).
The foregoing is not intended to alter or curtail existing rights of individual Board
members to access books, records or staff in connection with the performance of
their fiduciary duties as Board members.

COMMITTEE MEMBERSHIP

The Committee shall consist of 6 or more members of the Board, and shall include
the Board Chair; the Chair of the Committee on Operations of the New York City
Transit Authority, the Manhattan and Bronx Surface Transit Operating Authority
and the Staten Island Rapid Transit Operating Authority and the MTA Bus
Company; the Chair of the Committee on Operations of the Triborough Bridge and
Tunnel Authority; the Chair of the Committee on Operations of the MetroNorth
Commuter Railroad; and the Chair of the Committee on Operations of the Long
Island Rail Road and Metropolitan Suburban Bus Authority. All other members of
the Committee shall be appointed by the Board Chair. If not otherwise a member
of the Committee, each Vice-Chair of the Board shall be an ex officio member of
the Committee. The Board Chair shall serve as the chairperson of the Committee
and shall appoint the vice-chairperson of the Committee. In the absence of the
chairperson and vice-chairperson at a meeting of the Committee, the Board Chair
shall appoint a temporary chairperson to chair such meeting. A member of the
Committee may be removed, for cause or without cause, by the Board Chair.
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V.

VI.

COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year,
and more frequently as circumstances dictate. The Committee shall cause to be
kept adequate minutes of all its proceedings and records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
governed by the rules regarding public meetings set forth in the applicable
provisions of the Public Authorities Law and Avrticle 7 of the Public Officers Law
that relate to public notice, public speaking and the conduct of executive session.
The Committee may form and assign responsibilities to subcommittees when
appropriate.

The Committee may request that any member of the Board, the Auditor General,
any officer or staff of the MTA, or any other person whose advice and counsel are
sought by the Committee, attend any meeting of the Committee to provide such
pertinent information as the Committee requests. The Director of the Office of
Construction Oversight and the Deputy Chief Financial Officer, and/or his or her
designee, shall (1) furnish the Committee with all material information pertinent to
matters appearing on the Committee agenda, (2) provide the chairperson of the
Committee with all information regarding the MTA’s five year capital program that
is material to the Committee’s monitoring and oversight of the MTA’s five year
capital program, and (3) inform the chairperson of the Committee of any matters
not already on the Committee agenda that should be added to the agenda in order
for the Committee to be adequately monitoring and overseeing the MTA’s five year
capital program. The Director of Security and/or his or her designee shall (1)
furnish the Committee with all material information pertinent to matters appearing
on the Committee agenda relating to MTA security projects and MTA-wide
security issues, (2) provide the chairperson of the Committee with all information
regarding MTA security projects that is material to the Committee’s monitoring
and oversight of security projects contained in the MTA’s five year capital program,
and (3) inform the chairperson of the Committee of any matters not already on the
Committee agenda that should be added to the agenda in order for the Committee
to be adequately monitoring and overseeing security projects contained in MTA’s
five year capital program.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings,
and any recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that
the Committee may diverge as appropriate given the circumstances. The
Committee is authorized to carry out these and such other responsibilities assigned
by the Board Chair or the Board from time to time, and take any actions reasonably
related to the mandate of this Charter.
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To fulfill its purpose, the Committee shall, with respect to any approved or
proposed Capital Program plans:

1.

10.

11.

monitor the current and future funding needs of capital projects and
availability of funds to meet such needs;

monitor the budget and schedule of capital projects undertaken by MTA
Construction and Development Company (“MTA C&D”) ;

review and make recommendations to the Board regarding proposed capital
program construction, consultant and related contracts and solicitations
(e.g., RFP authorizing resolutions) that require the Board approval;

monitor the contracts awards of the MTA to insure that such awards are
consistent with:

a. provisions of law authorizing United States content and New
York State content;

b. any collective bargaining agreements;

C. provisions of law providing for participation by minority and
women-owned businesses;

d. New York State labor laws;

e. competitive bidding requirements including those regarding
sole source contracts; and

f. any other relevant requirements established by law.

monitor the award of contracts to determine if such awards are consistent
with the manner in which the work was traditionally performed in the past;

review the relationship between capital expenditures pursuant to each such
capital program plan and current and future operating budget requirements;

monitor the progress of capital elements described in each approved capital
program plan and capital project commitments

monitor the expenditures incurred and to be incurred for each such element;

identify capital elements not progressing on schedule, ascertain
responsibility therefor and recommend those actions required or appropriate
to accelerate their implementation;

monitor the proposed benefits for approved projects in the capital program
at appropriate points during the life of the capital project to ensure that the
benefits materialize;

review capital elements and program management to improve the efficiency
and effectiveness of the program, securing analytic resources as needed;
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12.

13.

14.

15.

16.

17.

monitor awarded contracts to determine if the work is being implemented
in the most efficient and effective manner possible;

consult as necessary with other New York State departments, agencies and
divisions with respect to the foregoing;

provide guidance to the Board Chair and the Board with respect to the
appointment (and if appropriate dismissal), evaluation, and compensation
of an independent engineering firm to provide an independent review of
reports by the MTA agencies with respect to the foregoing;

in consultation with the Office of Construction Oversight, oversee the work
of such independent engineering firm;

together with the Office of Construction Oversight, review the periodic
and/or special reports provided by such independent engineering firm; and

monitor the implementation of MTA security projects contained in
approved capital programs, provide a forum for discussion of MTA-wide
security issues among representatives of MTA and each of its subsidiaries
and constituent agencies, and provide guidance to the Board Chair and the
Board with respect to security on an MTA-wide basis.

In addition, the Committee shall have the following responsibilities:

1.

2.

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain minutes
or other records of Committee meetings and activities.
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THE METROPOLITAN TRANSPORTATION AUTHORITY
DIVERSITY COMMITTEE

This Charter for the Diversity Committee was adopted by the Board Chair and a majority
of the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation Authority
serve as a board of directors, the “MTA”), as amended on March 21, 2018.

l. PURPOSE

The Diversity Committee (the “Committee”) shall assist the Board Chair and the
Board by reviewing, providing guidance, and making recommendations with
respect to the diversity programs and initiatives undertaken by MTA and its
subsidiary and affiliate agencies.

1. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter
brought to its attention. To facilitate any such investigation, the chairperson of the
Committee shall have access to all books, records, facilities and staff of the MTA
(including any of its subsidiary corporations or affiliates). The foregoing is not
intended to alter or curtail existing rights of individual Board members to access
books, records or staff in connection with the performance of their fiduciary duties
as Board members.

1. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the
Board Chair. If not otherwise a member of the Committee, each Vice-Chair of the
Board shall be an ex officio member of the Committee. The Board Chair shall
appoint the chairperson of the Committee. In the absence of the chairperson at a
meeting of the Committee, the Board Chair shall appoint a temporary chairperson
to chair such meeting. A member of the Committee may be removed, for cause or
without cause, by the Board Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 4 times per year,
and more frequently as circumstances dictate. The Committee shall cause to be
kept adequate minutes of all its proceedings and records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
governed by the rules regarding public meetings set forth in the applicable
provisions of the Public Authorities Law and Article 7 of the Public Officers Law
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VI.

that relate to public notice, public speaking and the conduct of executive session.
The Committee may form and assign responsibilities to subcommittees when
appropriate.

The Committee may request that any member of the Board, the Auditor General,
any officer or staff of the MTA, or any other person whose advice and counsel are
sought by the Committee, attend any meeting of the Committee to provide such
pertinent information as the Committee requests. The Chief Diversity Officer shall
(1) furnish the Committee with all material information pertinent to matters
appearing on the Committee agenda, (2) provide the chairperson of the Committee
with all information that is material to the Committee’s monitoring and oversight
of diversity programs and initiatives undertaken by MTA and its subsidiary and
affiliate agencies, and (3) inform the chairperson of the Committee of any matters
not already on the Committee agenda that should be added to the agenda in order
for the Committee to be adequately monitoring and overseeing diversity programs
and initiatives undertaken by MTA and its subsidiary and affiliate agencies.

COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings,
and any recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that
the Committee may diverge as appropriate given the circumstances. The
Committee is authorized to carry out these and such other responsibilities assigned
by the Board Chair or the Board, from time to time, and take any actions reasonably
related to the mandate of this Charter.

To fulfill its purpose, the Committee shall:

1. Consult with the MTA Department of Diversity/Civil Rights and diversity
representatives from the MTA’s affiliate and subsidiary agencies with
respect to the setting of priorities for the MTA’s diversity and outreach
agenda;

2. Receive regular reports from the MTA Department of Diversity/Civil
Rights and diversity representatives from the MTA’s affiliate and
subsidiary agencies regarding upcoming diversity and outreach events;

3. Receive regular reports from the MTA Department of Diversity/Civil
Rights regarding the certification of disadvantaged, minority- and women-
owned businesses and the setting of goals for disadvantaged, minority- and
women-owned business participation on agency contracts;

4. Receive regular reports from the MTA Department of Diversity/Civil
Rights and from staff of MTA affiliate and subsidiary agencies regarding
the status of Equal Employment Opportunity (“EEO”) programs, including,
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as applicable, EEO investigations, EEO compliance and reporting, and Title
VI program compliance and reporting; and

Receive regular reports from MTA Department of Diversity/Civil Rights
regarding contractor compliance with goals for such participation and, if
applicable, action plans to achieve compliance.

In addition, the Committee shall have the following responsibilities:

1.

2.

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain minutes
or other records of Committee meetings and activities.
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THE METROPOLITAN TRANSPORTATION AUTHORITY
FINANCE COMMITTEE

The Charter for the Finance Committee was adopted by the Board Chair and a majority of
the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other
entity or corporation for which the members of the Metropolitan Transportation Authority
serve as a board of directors, the “MTA”), as amended on March 21, 2018.

l. PURPOSE

The Finance Committee (the “Committee™) shall assist the Board Chair and the
Board by (1) reviewing, providing guidance, and making recommendations with
respect to the MTA’s core financial policies and (2) reviewing, providing guidance
and making recommendations with respect to MTA real estate matters.

1. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter
brought to its attention. To facilitate any such investigation, the chairperson of the
Committee shall have access to all books, records, facilities and staff of the MTA
(including any of its subsidiary corporations or affiliates). The foregoing is not
intended to alter or curtail existing rights of individual Board members to access
books, records or staff in connection with the performance of their fiduciary duties
as Board members.

1. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by
the Board Chair. If not otherwise a member of the Committee, each Vice-Chair
of the Board shall be an ex officio member of the Committee. The Board Chair
shall appoint the chairperson of the Committee. In the absence of the chairperson
at a meeting of the Committee, the Board Chair shall appoint a temporary chairperson
to chair such meeting. A member of the Committee may be removed, for cause or
without cause, by the Board Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year,
and more frequently as circumstances dictate. The Committee shall cause to be
kept adequate minutes of all its proceedings and records of any action taken.
Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Committee shall be open to the public, and the Committee shall be
governed by the rules regarding public meetings set forth in the applicable
provisions of the Public Authorities Law and Acrticle 7 of the Public Officers Law
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VI.

that relate to public notice, public speaking and the conduct of executive session.
The Committee may form and assign responsibilities to subcommittees when
appropriate.

The Committee may request that any member of the Board, the Auditor General,
any officer or staff of the MTA, or any other person whose advice and counsel are
sought by the Committee, attend any meeting of the Committee to provide such
pertinent information at the Committee requests. The Chief Financial Officer
and/or the Director of the Division of Management and Budget, the Director of
Finance, and the MTA Director of Real Estate, with respect to real estate matters,
shall (1) furnish the Committee with all material information pertinent to matters
appearing on the Committee agenda, (2) provide the chairperson of the Committee
with all information that is material to the Committee’s monitoring and oversight
of the MTA’s core financial policies and real estate matters, and (3) inform the
chairperson of the Committee of any matters not already on the Committee agenda
that should be added to the agenda in order for the Committee to be adequately
monitoring and overseeing the MTA’s core financial policies and real estate
matters.

COMMITTEE REPORTS.

The chairperson of the Committee shall report on the Committee’s proceedings,
and any recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that
the Committee may diverge as appropriate given the circumstances. The
Committee is authorized to carry out these and such other responsibilities assigned
by the Board Chair or the Board, from time to time, and take any actions reasonably
related to the mandate of this Charter.

To fulfill its purpose, the Committee shall:

1. review the MTA’s annual budget, and ensure that the MTA operates on a
self-sustaining basis, as required by applicable law, and with support from
various levels of government;

2. monitor the MTA’s compliance during the fiscal year with its annual
budget;
3. review the financial requirements of the MTA’s capital plans;

4. review annually the proposed plan to meet the financial requirements of the
MTA’s capital plans, as well as any financing proposals during the fiscal
year that deviate from the proposed financial plan for that year;

5. review any proposal relating to the incurrence (or repayment) of material
indebtedness or other financing arrangement;
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10.

11.

12.

13.

14.

review any proposed procurements submitted to the Committee by the Chief
Procurement Officer or Agency Procurement Officers;

oversee the operations of MTA headquarters, including by reviewing
proposed procurements for MTA headquarters that require Board approval,

oversee the operations of the First Mutual Transportation Assurance
Company (“FMTAC?”), including by reviewing proposed procurements for
FMTAC;

review annually the scope and terms of the MTA’s insurance policies and
coverage,

monitor the economic performance of the various MTA pension plans;

review and make recommendations to the Board with respect to the leasing
and acquisition of real property; the licensing of customer services and
amenities; the maximizing of advertising opportunities; the disposition or
conveyance of interests in real property; the management of occupancies on
the property of the MTA and the adoption or amendment of any policies
relating thereto;

review and make recommendations to the Board with respect to the
procurement of certain professional services in support of the activities of
the real estate department, including real estate brokerage and other
specialized consultant services;

review the MTA’s offering and management of leasing, licensing, or other
business opportunities on the property of the MTA and its subsidiaries and
affiliates; and

provide support and guidance to the MTA in its formulation of its real estate
policies and procedures.

In addition, the Committee shall have the following responsibilities:

1.

2.

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee,
including its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings
and recommendations and any other matters the Committee deems
appropriate or the Board Chair or the Board requests, and maintain minutes
or other records of Committee meetings and activities.
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THE METROPOLITAN TRANSPORTATION AUTHORITY

COMMITTEE ON OPERATIONS OF THE LONG ISLAND RAIL ROAD AND THE

METROPOLITAN SUBURBAN BUS AUTHORITY

This Charter for the Committee on Operations of the Long Island Rail Road and the Metropolitan
Suburban Bus Authority was adopted by the Board Chair and a majority of the members of Board
of the Metropolitan Transportation Authority, a public benefit corporation established under the
laws of the State of New York (together with any other entity or corporation for which the
members of the Metropolitan Transportation Authority serve as a board of directors, the “MTA”),
as amended on November 17, 2021.

PURPOSE

The Committee on Operations of the Long Island Rail Road and the Metropolitan Suburban
Bus Authority (the “Committee”) shall assist the Board Chair and the Board in fulfilling
their responsibility to monitor and oversee the operations of the Long Island Rail Road
Company (“LIRR”) and the Metropolitan Suburban Bus Authority (“LIB”).

COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or the LIRR/LIB. The
foregoing is not intended to alter or curtail existing rights of individual Board members to
access books, records or staff in connection with the performance of their fiduciary duties
as Board members.

COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall be
an ex officio member of the Committee. The Board Chair shall appoint the chairperson of
the Committee. In the absence of the chairperson at a meeting of the Committee, the Board
Chair shall appoint a temporary chairperson to chair such meeting. A member of the
Committee may be removed, for cause or without cause by the Board Chair.

COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Avrticle 7 of the Public Officers Law that relate to public notice, public speaking
and the conduct of executive session. The Committee may form and assign responsibilities
to subcommittees when appropriate.
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VI.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, LIRR/LIB or any other person whose advice and counsel are
sought by the Committee, attend any meeting of the Committee to provide such pertinent
information as the Committee requests. The President of the LIRR and the President of
LIB shall each (1) furnish the Committee with all material information pertinent to matters
appearing on the Committee agenda relating to his or her respective organization, (2)
provide the chairperson of the Committee with all information regarding the affairs of his
or her organization that is material to the Committee’s monitoring and oversight of the
operations of such organization, and (3) inform the chairperson of the Committee of any
matters not already on the Committee agenda that should be added to the agenda in order
for the Committee to be adequately monitoring and overseeing the operations of his or her
organization.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the operating performance
of the LIRR/LIB, including information on railroad, bus and paratransit service;

2. monitor and update the Board Chair and the Board on the safety record of
LIRR/LIB; such monitoring shall include reviewing and monitoring customer and
employee safety;

3. monitor and update the Board Chair and the Board on the implementation of
security programs pertaining to LIRR/LIB operations and facilities;

4, monitor and update the Board Chair and the Board on the finances of the LIRR/LIB,
including financial reports, ridership reports, and the use of LIRR/LIB funds;

5. review and make recommendations to the Board Chair and the Board regarding
proposed procurement contracts, other than Capital Program construction,
consultant and related contracts and solicitations, of the LIRR/LIB that require
Board approval;
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review and make recommendations to the Board Chair and the Board regarding
service and policy changes that require Board approval;

facilitate the identification of approaches and solutions that address LIRR/LIB
security issues, including best practices in national and international security
respecting transportation operations and facilities and review and make
recommendations to the Board Chair and the Board regarding LIRR/LIB security
issues; and

review periodically with the Counsel of the MTA, the Chief Compliance Officer,
and the Counsel of the LIRR/LIB: (i) legal and regulatory matters that may have a
material impact on the LIRR/LIB; and (ii) the scope and effectiveness of
compliance policies and programs.

In addition, the Committee shall have the following responsibilities:

1.

2.

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee, including
its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or the
Board Chair or the Board requests, and maintain minutes or other records of
Committee meetings and activities.
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THE METROPOLITAN TRANSPORTATION AUTHORITY

COMMITTEE ON OPERATIONS OF THE METRO-NORTH COMMUTER
RAILROAD

This Charter for the Committee on the Operations of the Metro-North Commuter Railroad was
adopted by the Board Chair and a majority of the members of Board of the Metropolitan
Transportation Authority, a public benefit corporation established under the laws of the State of
New York (together with any other entity or corporation for which the members of the
Metropolitan Transportation Authority serve as a board of directors, the “MTA?”), as amended on
November 17, 2021.

l. PURPOSE

The Committee on the Operations of the Metro-North Commuter Railroad (the
“Committee”) shall assist the Board Chair and the Board in fulfilling their responsibility to
monitor and oversee the operations of the Metro-North Commuter Railroad Company
(“Metro-North”).

1. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or Metro-North. The
foregoing is not intended to alter or curtail existing rights of individual Board members to
access books, records or staff in connection with the performance of their fiduciary duties
as Board members.

1. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall be
an ex officio member of the Committee. The Board Chair shall appoint the chairperson of
the Committee. In the absence of the chairperson at a meeting of the Committee, the Board
Chair shall appoint a temporary chairperson to chair such meeting. A member of the
Committee may be removed, for cause or without cause, by the Board Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Article 7 of the Public Officers Law that relate to public notice, public speaking
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VI.

and the conduct of executive session. The Committee may form and assign responsibilities
to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, Metro-North or any other person whose advice and counsel
are sought by the Committee, attend any meeting of the Committee to provide such
pertinent information at the Committee requests. The President of Metro-North shall h (1)
furnish the Committee with all material information pertinent to matters appearing on the
Committee agenda relating to his or her organization, (2) provide the chairperson of the
Committee with all information regarding the affairs of his or her organization that is
material to the Committee’s monitoring and oversight of the operations of such
organization, and (3) inform the chairperson of the Committee of any matters not already
on the Committee agenda that should be added to the agenda in order for the Committee to
be adequately monitoring and overseeing the operations of his or her organization.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the operating performance
of Metro-North, including information on railroad service;

2. monitor and update the Board Chair and the Board on the safety record of Metro-
North; such monitoring shall include reviewing and monitoring customer and
employee safety;

3. monitor and update the Board Chair and the Board on the implementation of
security programs pertaining to Metro-North operations and facilities;

4, monitor and update the Board Chair and the Board on the finances of Metro-North,
including financial reports, ridership reports, and the use of funds by Metro-North;

5. review and make recommendations to the Board Chair and the Board regarding
proposed procurement contracts, other than Capital Program construction,
consultant and related contracts and solicitations, of Metro-North that require
Board approval,

6. review and make recommendations to the Board Chair and the Board regarding
Metro-North service and policy changes that require Board approval;
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facilitate the identification of approaches and solutions that address Metro-North
security issues, including best practices in national and international security
respecting transportation operations and facilities and review and make
recommendations to the Board Chair and the Board regarding Metro-North security
issues; and

review periodically with the Counsel of the MTA, the Chief Compliance Officer,
and the Counsel of Metro-North: (i) legal and regulatory matters that may have a
material impact on Metro-North; and (ii) the scope and effectiveness of compliance
policies and programs.

In addition, the Committee shall have the following responsibilities:

1.

2.

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee, including
its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or the
Board Chair or the Board requests and maintain minutes or other records of
Committee meetings and activities.

Page 3 of 3

Master Page # 105 of 120 - Corporate Governance Committee Meeting 10/26/2026



THE METROPOLITAN TRANSPORTATION AUTHORITY

COMMITTEE ON OPERATIONS OF THE NEW YORK CITY TRANSIT AUTHORITY,
THE MANHATTAN AND BRONX SURFACE TRANSIT OPERATING AUTHORITY, THE

STATEN ISLAND RAPID TRANSIT OPERATING AUTHORITY AND THE MTA BUS

COMPANY

This Charter for the Committee on Operations of the New York City Transit Authority, the
Manhattan and Bronx Surface Transit Operating Authority, the Staten Island Rapid Transit
Operating Authority and the MTA Bus Company was adopted by the Board Chair and a majority
of the members of Board of the Metropolitan Transportation Authority, a public benefit
corporation established under the laws of the State of New York (together with any other entity or
corporation for which the members of the Metropolitan Transportation Authority serve as a board
of directors, the “MTA”), as amended on November 17, 2021.

PURPOSE

The Committee on Operations of the New York City Transit Authority, the Manhattan and
Bronx Surface Transit Operating Authority, and the Staten Island Rapid Transit Operating
Authority and the MTA Bus Company (the “Committee”) shall assist the Board Chair and
the Board in fulfilling their responsibility to monitor and oversee the operations of the New
York City Transit Authority, the Manhattan and Bronx Surface Transit Operating
Authority and the Staten Island Rapid Transit Operating Authority (collectively, “NYCT”)
and of the MTA Bus Company (“MTA Bus”).

COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA, NYCT and/or MTA Bus.
The foregoing is not intended to alter or curtail existing rights of individual Board members
to access books, records or staff in connection with the performance of their fiduciary
duties as Board members.

COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall be
an ex officio member of the Committee. The Board Chair shall appoint the chairperson
and the vice-chairperson of the Committee. The vice-chairperson of the Committee shall
be a person recommended to the Board by the Mayor of the City of New York. In the
absence of the chairperson at a meeting of the Committee, the vice chairperson shall chair
such meeting. In the absence of the chairperson and the vice chairperson, the Board Chair
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VI.

shall appoint a temporary chairperson to chair such meeting. A member of the Committee
may be removed, for cause or without cause, by the Board Chair.

COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Avrticle 7 of the Public Officers Law that relate to public notice, public speaking
and the conduct of executive session. The Committee may form and assign responsibilities
to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, the NYCT, MTA Bus or any other person whose advice and
counsel are sought by the Committee, attend any meeting of the Committee to provide such
pertinent information as the Committee requests. The President of NYCT and the President
of MTA Bus, and shall each (1) furnish the Committee with all material information
pertinent to matters appearing on the Committee agenda relating to his or her respective
organization, (2) provide the chairperson of the Committee with all information regarding
the affairs of his or her respective organization that is material to the Committee’s
monitoring and oversight of the operations of such organization, and (3) inform the
chairperson of the Committee of any matters not already on the Committee agenda that
should be added to the agenda in order for the Committee to be adequately monitoring and
overseeing the operations of his or her organization.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall, with respect to NYCT and MTA Bus:

1. monitor and update the Board Chair and the Board on the operating performance
of NYCT and MTA Bus, including information on subway, bus and paratransit
service;
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2.

monitor and update the Board Chair and the Board on the safety record of NYCT
and MTA Bus; such monitoring shall include reviewing and monitoring customer
and employee safety as well as crime statistics;

monitor and update the Board Chair and the Board on the implementation of
security programs pertaining to NYCT and MTA Bus operations and facilities;

monitor and update the Board Chair and the Board on the finances of NYCT and
MTA Bus, including financial reports, ridership reports, and the use of funds by
NYCT and MTA Bus;

review and make recommendations to the Board Chair and the Board regarding
proposed procurement contracts, other than Capital Program construction,
consultant and related contracts and solicitations, of NYCT and MTA Bus that
require Board approval,

review and make recommendations to the Board Chair and the Board regarding
NYCT and MTA Bus service and policy changes that require Board approval;

facilitate the identification of approaches and solutions that address NYCT and
MTA Bus security issues, including best practices in national and international
security respecting transportation operations and facilities and review and make
recommendations to the Board Chair and the Board regarding NYCT and MTA
Bus security issues; and

review periodically with the Counsel of the MTA, the Chief Compliance Officer,
and the Counsel of NYCT and MTA Bus: (i) legal and regulatory matters that may
have a material impact on NYCT,; and (ii) the scope and effectiveness of
compliance policies and programs.

In addition, the Committee shall have the following responsibilities:

1.

2.

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee, including
its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or the
Board Chair or the Board requests, and maintain minutes or other records of
Committee meetings and activities.
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THE METROPOLITAN TRANSPORTATION AUTHORITY

SAFETY COMMITTEE

This Charter for the Safety Committee was adopted by the Board Chair and a majority of the
members of Board of the Metropolitan Transportation Authority, a public benefit corporation
established under the laws of the State of New York (together with any other entity or corporation
for which the members of the Metropolitan Transportation Authority serve as a board of
directors, the “MTA”), as amended on March 21, 2018.

PURPOSE

The Safety Committee (the “Committee™) shall assist the Board Chair and the Board by
reviewing, providing guidance, and making recommendations with respect to the
management of safety on an MTA-wide basis.

The MTA manages safety through its “Safety Management System” or “SMS” which is a
top-down, organization wide, data driven approach to managing safety risk and assuring
the effectiveness of safety mitigations. SMS includes systematic policies, procedures, and
practices for the management of safety risk.

COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA (including any of its
subsidiary corporations or affiliates). The foregoing is not intended to alter or curtail
existing rights of individual Board members to access books, records or staff in connection
with the performance of their fiduciary duties as Board members.

COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board and shall include the
Board Chair, the chairs of each operating committee of the Board, and each member of the
Board recommended for appointment to the Board by a labor organization. All other
members of the Committee shall be appointed by the Board Chair. If not otherwise a
member of the Committee, each Vice-Chair of the Board shall be an ex officio member of
the Committee. The Board Chair shall appoint the chairperson of the Committee. In the
absence of the chairperson at a meeting of the Committee, the Board Chair shall appoint a
temporary chairperson to chair such meeting. A member of the Committee may be
removed, for cause or without cause, by the Board Chair.
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VI.

COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 4 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings and records of any action taken. Committee members will be
furnished with copies of the minutes of each meeting. Meetings of the Committee shall be
open to the public, and the Committee shall be governed by the rules regarding public
meetings set forth in the applicable provisions of the Public Authorities Law and Article 7
of the Public Officers Law that relate to public notice, public speaking and the conduct of
executive session. The Committee may form and assign responsibilities to subcommittees
when appropriate. The Committee may request that any member of the Board, the Chief
Safety Officer, the Auditor General, any officer or staff of the MTA, or any other person
whose advice and counsel are sought by the Committee, attend any meeting of the
Committee to provide such pertinent information as the Committee requests. The Chief
Safety Officer shall (1) furnish the Committee with all material information pertinent to
matters appearing on the Committee agenda relating to safety on an MTA-wide basis, (2)
provide the chairperson of the Committee with all information regarding safety on an
MTA-wide basis that is material to the Committee’s monitoring and oversight of safety on
an MTA-wide basis, and (3) inform the chairperson of the Committee of any matters not
already on the Committee agenda that should be added to the agenda in order for the
Committee to be adequately monitoring and overseeing safety on an MTA-wide basis.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board, from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor the implementation and operation of the MTA’s SMS;

2. monitor the safety record of the MTA and each of its subsidiaries and
constituent authorities, including by selecting and reviewing key safety
indicators;

3. provide a forum for the open discussion of safety issues among

representatives from the MTA and each of its subsidiaries and constituent
agencies; and

4. facilitate the identification of approaches and solutions that address MTA- wide
safety issues.
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In addition, the Committee shall have the following responsibilities:

1. set the annual work plan for the committee;
2. review and assess the adequacy of this Charter annually;
3. conduct an annual self-evaluation of the performance of the Committee,

including its effectiveness and compliance with this Charter; and

4. report regularly to the Board Chair and the Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or
the Board Chair or the Board requests, and maintain minutes or other records of
Committee meetings and activities.
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THE METROPOLITAN TRANSPORTATION AUTHORITY

COMMITTEE ON OPERATIONS OF THE TRIBOROUGH BRIDGE AND TUNNEL
AUTHORITY

This Charter for the Committee on Operations of the Triborough Bridge and Tunnel Authority was
adopted by the Board Chair and a majority of the members of Board of the Metropolitan
Transportation Authority, a public benefit corporation established under the laws of the State of
New York (together with any other entity or corporation for which the members of the
Metropolitan Transportation Authority serve as a board of directors, the “MTA?”), as amended on
November 17, 2021.

l. PURPOSE

The Committee on Operations of the Triborough Bridge and Tunnel Authority (the
“Committee”) shall assist the Board Chair and the Board in fulfilling their responsibility to
monitor and oversee the operations of the Triborough Bridge and Tunnel Authority.

1. COMMITTEE AUTHORITY

In discharging its role, the Committee is empowered to investigate any matter brought to
its attention. To facilitate any such investigation, the chairperson of the Committee shall
have access to all books, records, facilities and staff of the MTA and/or the B&T. The
foregoing is not intended to alter or curtail existing rights of individual Board members to
access books, records or staff in connection with the performance of their fiduciary duties
as Board members.

1. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. If not otherwise a member of the Committee, each Vice-Chair of the Board shall be
an ex officio member of the Committee. The Board Chair shall appoint the chairperson of
the Committee. In the absence of the chairperson at a meeting of the Committee, the Board
Chair shall appoint a temporary chairperson to chair such meeting. A member of the
Committee may be removed, for cause or without cause, by the Board Chair.

IV. COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 11 times per year, and
more frequently as circumstances dictate. The Committee shall cause to be kept adequate
minutes of all its proceedings, which shall include records of any action taken. Committee
members will be furnished with copies of the minutes of each meeting. Meetings of the
Committee shall be open to the public, and the Committee shall be governed by the rules
regarding public meetings set forth in the applicable provisions of the Public Authorities
Law and Avrticle 7 of the Public Officers Law that relate to public notice, public speaking
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VI.

and the conduct of executive session. The Committee may form and assign responsibilities
to subcommittees when appropriate.

The Committee may request that any member of the Board, the Auditor General, any
officer or staff of the MTA, B&T, or any other person whose advice and counsel are sought
by the Committee, attend any meeting of the Committee to provide such pertinent
information at the Committee requests. The President of the B&T shall (1) furnish the
Committee with all material information pertinent to matters appearing on the Committee
agenda relating to his or her organization, (2) provide the chairperson of the Committee
with all information regarding the affairs of his or her organization that is material to the
Committee’s monitoring and oversight of the operations of such organization, and (3)
inform the chairperson of the Committee of any matters not already on the Committee
agenda that should be added to the agenda in order for the Committee to be adequately
monitoring and overseeing the operations of his or her organization.

COMMITTEE REPORTS

The chairperson of the Committee shall report on the Committee’s proceedings, and any
recommendations made.

KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the
Committee may diverge as appropriate given the circumstances. The Committee is
authorized to carry out these and such other responsibilities assigned by the Board Chair
or the Board from time to time, and take any actions reasonably related to the mandate of
this Charter.

To fulfill its purpose, the Committee shall:

1. monitor and update the Board Chair and the Board on the operating performance
of B&T, including information on the service and conditions of the bridges and
tunnels operated by B&T and the operation, maintenance, construction and
reconstruction of B&T projects;

2. monitor and update the Board Chair and the Board on the safety record of B&T;
such monitoring shall include reviewing and monitoring customer and employee
safety;

3. monitor and update the Board Chair and the Board on the implementation of
security programs pertaining to B&T operations and facilities;

4. monitor and update the Board Chair and the Board on the finances of B&T,
including financial reports the use of funds by the B&T, and the collection and
distribution of B&T revenue, such as tolls, fees and rentals charged for the use of
B&T projects;
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review and make recommendations to the Board Chair and the Board regarding
proposed procurement contracts, other than Capital Program construction,
consultant and related contracts and solicitations, of B&T that require Board
approval,

review and make recommendations to the Board Chair and the Board on proposed
projects of B&T and monitor the status of such projects;

review and make recommendations to the Board Chair and the Board regarding
B&T policy changes;

facilitate the identification of approaches and solutions that address B&T security
issues, including best practices in national and international security respecting
transportation operations and facilities and review and make recommendations to
the Board Chair and the Board regarding B&T security issues; and

review periodically with the Counsel of the MTA, the Chief Compliance Officer,
and the Counsel of B&T: (i) legal and regulatory matters that may have a material
impact on B&T; and(ii) the scope and effectiveness of compliance policies and
programs.

In addition, the Committee shall have the following responsibilities:

1.

2.

set the annual work plan for the committee;

conduct an annual self-evaluation of the performance of the Committee, including
its effectiveness and compliance with this Charter;

review and assess the adequacy of this Charter annually; and

report regularly to the Board Chair and the Board on Committee findings and
recommendations and any other matters the Committee deems appropriate or the
Board Chair or the Board requests, and maintain minutes or other records of
Committee meetings and activities.
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METROPOLITAN TRANSPORTATION AUTHORITY

GOVERNANCE GUIDELINES

The following mission statement and governance guidelines, as amended, have been
recommended by the Governance Committee and approved by the Chair and a majority
of the members of the MTA Board and, along with the laws of the State of New York,

the MTA By-laws, the by-laws of certain MTA subsidiaries and component units, and
the charters and key practices of certain Committees of the Board, provide the
framework for the governance of the MTA and its subsidiaries and component units.
The Chair and the Governance Committee will review these guidelines and other
aspects of MTA governance annually or more often if deemed necessary.

Amended December 20, 2023
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Mission Statement of the Metropolitan Transportation Authority

The Metropolitan Transportation Authority (“MTA”) preserves and enhances the quality
of life and economic health of the region we serve through cost-efficient provision of safe,
on-time, reliable and clean transportation services.

The MTA is the public benefit corporation of the State of New York responsible for an
integrated mass transportation system for the City of New York and Dutchess, Nassau,
Orange, Putnam, Rockland, Suffolk and Westchester counties. The statutory purposes set
forth in the MTA enabling act are:

“the continuance, further development and improvement of commuter transportation and
other services related thereto within the Metropolitan Commuter Transportation District,
including but not limited to such transportation by railroad, omnibus, marine and air, in
accordance with the provisions of this title. It shall be the further purpose of the authority,
consistent with its status as the ex officio board of both the New York City Transit
Authority, and the Triborough Bridge and Tunnel Authority, to develop and implement a
unified mass transportation policy for such district.” (Public Authorities Law §1264(1))

Governance Guidelines

These Governance Guidelines apply to MTA and the other public benefit corporations
under common control of MTA (collectively with MTA, the “MTA Agencies”). The MTA
Agencies consist of:

Metropolitan Transportation Authority

Triborough Bridge and Tunnel Authority

New York City Transit Authority

Manhattan and Bronx Surface Transit Operating Authority
The Long Island Rail Road Company
Metro-North Commuter Railroad Company

Staten Island Rapid Transit Operating Authority
Metropolitan Suburban Bus Authority

MTA Bus Company

MTA Construction and Development Company
First Mutual Transportation Assurance Company
MTA Grand Central Madison Operating Company

Functions of the MTA Chair/Chief Executive Officer.

(a) The Chair of the MTA shall be primarily responsible for providing leadership to the
MTA Board in performing oversight of the senior management in the effective and ethical
management of the MTA Agencies’ integrated mass transportation system. The Chair, inter
alia, convenes and presides over Board meetings, establishes Board committees and
appoints committee members and chairs, and shall serve as the principal liaison between
MTA management and the Board.
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(b) The Chair, pursuant to statute, is the Chief Executive Officer of the Authority and shall
have responsibility to discharge the executive and administrative functions and powers of
the Authority. In discharging the executive and administrative functions and powers of the
Authority, the Chair shall, inter alia, be responsible for (i) managing the day-to-day
operations of the MTA’s integrated mass transportation system, (ii) coordinating the
development and approval by the Board of long term strategy for the maintenance and
expansion of that system, (iii) overseeing and providing appropriate direction to the
President of each of the MTA’s constituent Agencies and (iv) appointing, disciplining, and
removing officers or employees.

Functions of the MTA Board. The Board shall meet no less than 11 times a year at which
the Board shall review and discuss reports by management on the performance of the MTA,
its plans and prospects, as well as immediate issues facing the MTA. Board Members are
expected to attend all scheduled meetings of the Board and meetings of Committees on
which they serve. The entire Board shall be responsible for the general oversight of the
Authority’s senior management in furtherance of the effective and ethical management of
the entire MTA, as required by law. In addition to this general responsibility, the entire
Board (with the assistance of Committees of the Board as appropriate) shall also perform
a number of specific functions, including:

(a) providing counsel and oversight on the evaluation, development and
compensation of senior management. When determining compensation for the
Chair/Chief Executive Officer, the Board, as required by law, shall act without
the participation of the Chair/Chief Executive Officer;

(b) reviewing, approving and monitoring fundamental financial and business
strategies and major actions, including fundamental financial and management
controls;

(c) assessing major risks facing the MTA and reviewing options for the mitigation
of these risks;

(d) ensuring processes are in place for maintaining the integrity of the MTA,
including the integrity of the financial statements of the MTA (and the financial
statements of the MTA subsidiaries or component units that are required by law
to issue separate financial statements), the integrity of the MTA’s compliance
with law and ethics (including by adopting and updating Codes of Ethics
applicable to MTA directors, officers and employees that at a minimum
incorporate the standards established in section seventy-four of the Public
Officers Law), the integrity of the MTA’s relationships with customers and
suppliers, and the integrity of the MTA’s relationship with the public at large;

(e) establishing written policies and procedures on personnel including policies
protecting employees from retaliation for disclosing information concerning
acts of wrongdoing, misconduct, malfeasance, or other inappropriate behavior
by an employee or Board Member of the authority; investments; travel; the
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acquisition of real property; the disposition of real and personal property; and
the procurement of goods and services; and

63) adopting a defense and indemnification policy and disclose such plan to any
and all prospective Board Members.

Functions of Senior Management: The Chair/Chief Executive Officer serves ex officio
as the chair and Chief Executive Officer of each of affiliated and subsidiary MTA Agencies
and is responsible for appointing such other officials and employees (including, in their
discretion, an Executive Director) as they determine is necessary and appropriate. These
other officials and employees serve under the direction and at the pleasure of the
Chair/Chief Executive Officer. The Presidents of the MTA’s constituent Agencies,
pursuant to the direction of the Chair/Chief Executive Officer, are primarily responsible
for the general management and operations of such constituent Agencies.

Committees of the Board. The Chair has established the following Committees to assist
them and the Board in discharging their responsibilities: (1) the Audit Committee; (2) the
Committee on Finance; (3) the Committee on Operations of the New York City Transit
Authority, the Manhattan and Bronx Surface Transit Operating Authority, the Staten Island
Rapid Transit Operating Authority and the MTA Bus Company; (4) the Committee on
Operation of the Metro-North Commuter Railroad; (5) the Committee on Operation of the
Long Island Rail Road; (6) the Committee on Operations of the Triborough Bridge and
Tunnel Authority; (7) the Capital Program Committee; (8) the Diversity Committee; (9)
the Corporate Governance Committee; and (10) the Safety Committee. The current
charters and key practices of these Committees shall be maintained on the MTA website.
The Committees may hold meetings in conjunction with the entire Board, as appropriate.

Self-Assessment. The Board, as a whole, and each of the Committees, individually, will
perform an annual self-assessment. The Board will be requested to provide their
assessments of the effectiveness of the Board, as a whole, and of the Committees on which
they serve. The individual assessments will be organized and summarized for discussion
with the Board and the Commiittees.

Setting Agendas for Meetings of the Board. The Chair shall be responsible for the
agenda of the Board meetings. Upon the request of the Chair, an Agency President shall
report to the Board regarding that Agency’s operations, finances, and performance (with
specific reference to the benchmarks established for that Agency) since the last time such
Agency President reported to a meeting of the Board. The Chair, or Committee chair as
appropriate in consultation with the Chair, shall determine the nature and extent of
information that shall be provided regularly to Board Members before each scheduled
Board or Committee meeting. Committee chairs shall report to the entire Board for
approval the matters discussed or recommended at Committee meetings as appropriate.
Board Members are urged to make suggestions for agenda items, or additional pre-meeting
materials, to the Chair, or the appropriate Committee chair at any time.

Ethics and Conflicts of Interest. The Chair, Board Members and the other officers and
employees of the MTA are expected to act ethically at all times, to acknowledge their
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10.

11.

adherence to the policies comprising the MTA All-Agency and MTA Board Members
Codes of Ethics and to comply in all respects with the Codes of Ethics. If an actual or
potential conflict of interest arises for an MTA Board Member, the MTA Member shall
promptly inform the Chair. All Board Members will recuse themselves from any
discussion or decision affecting their personal or commercial interests. Other than in such
instances where jurisdiction over a conflict matter lies with the Commission on Ethics and
Lobbying in Government , the Board shall resolve any unresolved conflict of interest
question involving the Chair, a Vice Chair, an MTA Member, the Auditor General, Chief
Compliance Officer, or an Agency President, and the Chair shall resolve any unresolved
conflict of interest issue involving any other officer of the MTA. If a significant conflict
exists and cannot be resolved, the MTA Board Member should resign.

Oversight of Significant MTA Policies. The Board shall ensure that the MTA has policies
addressing significant issues, and shall regularly review and, as appropriate, suggest
changes or additions to, all such statements of significant MTA policy. Each statement of
a significant MTA policy should be published in an accessible manner.

Access of Senior Management to the Board. Senior management are encouraged to,
from time to time, bring managers into meetings of the Board who (a) can provide
additional insight into the items being discussed because of personal involvement in these
areas, an/or (b) are managers with future potential that the senior management believes
should be given exposure to the Board.

Access to Independent Advisors. The Board or any Committee thereof shall have the
right at any time to retain independent outside financial, legal or other advisors.

MTA Member Orientation. Each new MTA Board Member shall, within three months
of appointment as an MTA Board Member, spend a day at MTA Headquarters for personal
briefing by the Chair and other senior management on the MTA’s strategic plans, its
financial statements, and its key policies and practices. In addition, within one year of
appointment, each new MTA Board Member must participate in State-approved training
regarding their legal, fiduciary, financial and ethical responsibilities. The Chair, the MTA
General Counsel and Chief Compliance Officer shall be responsible for providing
additional orientation materials and programs for new Board Members, as appropriate.
MTA Board Members shall participate in such continuing training as may be required to
remain informed of best practices, regulatory and statutory changes relating to the effective
oversight of the management and financial activities of the MTA and to adhere to the
highest standards.
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Staff Summary w Metropolitan Transportation Authority

Page 1 of 1
Subject Date
Public Authorities Law Required Policies OCTOBER 28, 2026
Department Vendor Name
Corporate Compliance n/a
Department Head Name Contract Number
Lamond W. Kearse, Chief Compliance Officer n/a
Department Head Signature Contract Manager Name
n/a
Project Manager Name Table of Contents Ref #
Darrel Byer, Agency Chief Compliance Officer n/a
Board Action Internal Approvals
Order To Date Approval | Info | Other Order Approval Order Approval
1 Governance 10/26/26 X 1 Corporate Compliance 4 Chief Financial Officer
2 Board 10/28/26 X 2 Legal 5 Chief Administrative
Officer
3 Chief of Staff 6 Chief Labor and Employee
Relations Officer
Purpose:

To obtain Board approval for revisions to certain existing policies of the MTA and its Agencies, in order to comply with
Public Authorities Law Section 2824 (“PAL 2824”).

Discussion:
PAL 2824 requires the MTA Board to, among other things, establish policies regarding travel, the payment of
salary, compensation and reimbursements, and rules for the time and attendance of the chief executive and

management. The MTA and its Agencies have existing policies addressing the above subject areas.

Because PAL 2824 requires formal Board adoption of rules for time and attendance policies, an exhibit book
has been prepared that includes revisions to the All Agency Election Day Leave Policy.

These revisions to an existing policy, which has been approved by Senior Management, are being presented to
the Board for its review and approval.

Recommendation:

It is recommended that the Board approve the revisions to the All Agency Election Day Leave Policy contained
in the exhibit book.
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