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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 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?”), on the 29th day of July, 2004. This charter was
amended on the 17" day of December, 2008 and further amended on December 16, 2009.

I. 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”).

II. 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’ organizational independence is derived
from its reporting structure as it reports to the MTA Audit Committee and MTA
Chairman/CEO.

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.

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.

III. COMMITTEE MEMBERSHIP

The Committee shall consist of 3 or more members of the Board, appointed by the Board
Chair. Ifnot 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 Committee
Chair and the Committee Vice-Chair. A member of the Committee may be removed, for
cause or without cause, by the Board Chair. In the absence of the Committee Chair or the
Committee Vice-Chair at a meeting of the Committee, the Board Chair shall appoint a
temporary chairperson to chair such meeting. 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. Insofar as practicable, at least one member of the Committee shall have
financial experience.

IV.  COMMITTEE MEETINGS

The Committee shall meet on a regularly-scheduled basis at least 6 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 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.



V. COMMITTEE REPORTS.

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

VI. KEY RESPONSIBILITIES OF COMMITTEE CHAIR AND VICE-CHAIR

The following responsibilities are set forth as a guide. The Committee Chair and the
Committee Vice-Chair 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 Chair and/or the
Committee Vice-Chair shall:

Auditors, Financial Statements & Accounting Policies:

1.

review and discuss with the Auditor General, the relevant MTA
employees, each 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;

inquire as to each 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;

review and discuss with the Auditor General, the relevant MTA
employees, and each outside auditor 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;

review and discuss with the Auditor General and each 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 (iii) 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);

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 and the appropriateness of 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:

7.

10.

11.

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 each outside auditor: (i)
any significant deficiencies in the design or operation of the internal
controls of the MTA (ii) any fraud, whether or not material, involving any
MTA employees and (iii) related findings and recommendations of the
outside auditors together with management’s responses;

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant MTA employees, and each 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:

12.

13.

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



VII. 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;

review and provide guidance to the Board with respect to any auditing and
non-auditing services provided to the MTA by any of the MTA’s the
outside auditor;

review and provide guidance to the Board with respect to the annual audit
plan and risk assessment as proposed by the Auditor General in
consultation with the MTA Chairman/CEO and the President of each
subsidiary corporation and affiliate;

review and discuss with the Auditor General, the relevant MTA
employees, each outside auditor, and the internal auditors: (i) any
significant audit findings during the year, including the status of previous
audit recommendations; (ii) any changes required in the scope of the audit
plan; (iii) the audit budget and staffing; and (iv) the coordination of audit
efforts, status of the internal audit plan and the adequacy of internal audit
resources (both numbers and capabilities);

review and discuss with the Auditor General, the relevant MTA
employees, and the outside auditor accounting policies that may be viewed
as critical, 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;

monitor the consistency and comparability of the financial reporting
processes of the MTA;

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;



10.

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 each 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 each outside auditor delineating all
relationships between such outside auditor and the MTA; (ii) actively
engage in a dialogue with each 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 each 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:

11.

12.

13.

review and discuss with the Auditor General, the Chief Compliance
Officer, the relevant MTA employees, and each 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 each 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:

14.

together with the Chief Compliance Officer, review periodically with the
relevant MTA employees the level of compliance with all applicable
ethics codes, guidelines, and regulations;



Miscellaneous:

15.

16.

17.

18.

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

review and reassess the adequacy of this Charter annually;

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

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.



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™), on the 29th day of July, 2004. This charter was amended on the 17" day of
December, 2008 and further amended on December 16, 2009.

. 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
(together with its subsidiaries, “B&T?”).

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.

I1. 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. 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 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.

V. COMMITTEE REPORTS.

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

V1. 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 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;

3. review and make recommendations to the Board Chair and the
Board regarding proposed procurement contracts of B&T that
require Board approval,

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

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



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;

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.



Metropolitan Transportation Authority

COMMITTEE ON OPERATIONS OF
THE BUS DIVISION OF NEW YORK CITY TRANSIT AUTHORITY,
MTA BUS COMPANY, METROPOLITAN SUBURBAN BUS AUTHORITY
AND MANHATTAN AND BRONX SURFACE TRANSIT
OPERATING AUTHORITY

This Charter for the committee on Operations of the Bus Division of New York City
Transit Authority, MTA Bus Company, Metropolitan Suburban Bus Authority, and
Manhattan and Bronx Surface Transit Operating Authority (hereafter referred to as the
“Bus 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?”), on the 24th day of March, 2010.

. PURPOSE

The Bus Committee shall assist the Board Chair and the Board in fulfilling their
responsibility to monitor and oversee the operations of the Bus Division of New York
City Transit Authority, MTA Bus Company, Metropolitan Suburban Bus Authority, and
Manhattan and Bronx Surface Transit Operating Authority (referred to as the “Bus
Operations”).

1. COMMITTEE AUTHORITY

In discharging its role, the Bus Committee is empowered to investigate any matter
brought to its attention. To facilitate any such investigation, the chairperson of the Bus
Committee shall have access to all books, records, facilities and staff of the MTA and/or
any of the Bus Operations. 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 Bus Committee shall consist of the members of the Board appointed by the Board
Chair. If not otherwise a member of the Bus Committee, each Vice-Chair of the Board
shall be an ex officio member of the Bus Committee. The Board Chair shall appoint the
chairperson of the Bus Committee. In the absence of the chairperson at a meeting of the
Bus Committee, the Board Chair shall appoint a temporary chairperson to chair such
meeting. A member of the Bus Committee may be removed, for cause or without cause,
by the Board Chair.



IV. COMMITTEE MEETINGS

The Bus Committee shall meet on a regularly-scheduled basis at least 11 times per year,
and more frequently as circumstances dictate. The Bus Committee shall cause to be kept
adequate minutes of all its proceedings, which shall include records of any action taken.
Bus Committee members will be furnished with copies of the minutes of each meeting.
Meetings of the Bus Committee shall be open to the public, and the Bus 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 Bus Committee
may form and assign responsibilities to subcommittees when appropriate.

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

V. COMMITTEE REPORTS.

The chairperson of the Bus Committee shall report regularly to the Chairman and the
Board on the Bus Committee’s proceedings, and any recommendations made.

VI. KEY RESPONSIBILITIES

The following responsibilities are set forth as a guide with the understanding that the Bus
Committee may diverge as appropriate given the circumstances. The Bus 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 Bus Committee shall:

1. monitor and update the Board Chair and the Board on the operating
performance of the Bus Operations, including information on bus service,
safety and paratransit;



monitor and update the Board Chair and the Board on the finances of each
of the Bus Operations, including financial reports, ridership reports, and
the use of Bus Operations’ funds;

review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of the Bus Operations that
require Board approval,

review and make recommendations to the Board Chair and the Board on
proposed capital projects of the Bus Operations and monitor the status of
such projects;

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

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

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 Bus Committee
findings and recommendations and any other matters the Bus Committee
deems appropriate or the Board Chair or the Board requests, and maintain
minutes or other records of Bus Committee meetings and activities.

With respect to capital projects undertaken by the MTA Capital Construction Company
(MTACC) on behalf of the Bus Division of New York City Transit Authority, MTA Bus
Company, Metropolitan Suburban Bus Authority, and Manhattan and Bronx Surface
Transit Operating Authority:

1.

Review and make recommendations to the Board Chair and Board with
respect to the proposed procurements made by the MTACC that require
Board approval,

Review and make recommendations to the Board Chair and the Board
with respect to contract procurement solicitations that require Board
approval;

Monitor the progress of the capital projects undertaken by the MTACC,;

Monitor the budget and the schedule of capital projects undertaken by the
MTACC;



Monitor the progress of contract commitments and completions with
respect to capital projects;

Track funding needs of capital projects as well as the availability of funds
to meet such needs from all sources of funding.



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?”), on the 29th day of July, 2004. This charter was amended on the
17" day of December 2008 and further amended on December 16, 2009.

l. 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”).

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.

i1,  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 be 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) the MTA, or (b) a private entity that does, or is likely to do, business with the MTA.

IV. 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.

V. COMMITTEE REPORTS

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

VI. 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;

4. review, and as necessary recommend to the Board any revisions to, MTA policies
regarding the procurement of goods and services;

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



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

review and assess the adequacy of this Charter annually;

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

report regularly to the Board Chair and 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.



The Metropolitan Transportation Authority

CAPITAL PROGRAM OVERSIGHT COMMITTEE

This Charter for the Capital Program Oversight 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”), on the
29th day of July, 2004. This charter was amended on the 17" day of December, 2008 and
further amended on December 16, 2009.

l. PURPOSE

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

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 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.

i1. 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; 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; the Chair of the Committee on Operations of the
Long Island Rail Road and Metropolitan Suburban Bus Authority; and the Chair of the
MTA Capital Construction Committee. 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 or 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.



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
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 Director of the Office of Construction
Oversight and the Deputy Executive Director of Administration, 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.

V. COMMITTEE REPORTS

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

VI. 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 current and future availability of funds to be utilized for such
capital improvement programs and plans;

2. 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;



10.

11.

12.

13.

14.

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;

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;

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 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
reports provided by such independent engineering firm; and

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.



The Metropolitan Transportation Authority
DIVERSITY COMMITTEE

This Diversity Committee Charter 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?”), on this 17th day of December, 2008
and further amended on December 16, 2009.

. 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.

i1. 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 four (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 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 Department of
Diversity/Civil Rights 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

V. COMMITTEE REPORTS.

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

VI. 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 (“EEQO”) programs,
including, as applicable, EEO investigations, EEO compliance and
reporting, and Title VI program compliance and reporting;



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;

Set the annual agenda for the Committee;
Review and assess the adequacy of this Charter annually;

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

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



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?”), on the 29th day of July, 2004. The
charter was amended on following dates: December 17, 2008; December 16, 2009; and
March 24, 2010.

. 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 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 Budgets and Financial Management 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.

V. COMMITTEE REPORTS.

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

VI. 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.

6. Review any proposed procurements submitted to the Committee by the
Chief Procurement Officer.



10.

11.

12.

13.

14.

15.

16.

17.

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;

Provide support and guidance to the MTA in its formulation of its real
estate policies and procedures;

Review and assess the adequacy of this Charter annually;

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

Report regularly to the Board Chair and 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.



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 Railroad 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”), on the 29th day of July, 2004. This
charter was amended on December 17, 2008, December 16, 2009 and March 24, 2010.

. PURPOSE

The Committee on Operations of the Long Island Railroad 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
Railroad Company and the Metropolitan Suburban Bus Authority (referred to as “Long
Island Bus” or “LIB” and with LIRR as the “LIRR/LIB”).

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 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.

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 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, 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, the President of LIB
and the President of the MTA Capital Construction Company 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 respective
organization.

V. COMMITTEE REPORTS.

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

VI. 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 and bus
service, safety and paratransit;

2. 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;

3. review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of the LIRR/LIB that require
Board approval,

4. review and make recommendations to the Board Chair and the Board on
proposed capital projects of the LIRR/LIB and monitor the status of such
projects;



5. review and make recommendations to the Board Chair and the Board
regarding service and policy changes that require Board approval;

6. 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;

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

8. review and assess the adequacy of this Charter annually; and

9. 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.

With respect to capital projects undertaken by the MTA Capital Construction
Company(MTACC) on behalf of Long Island Railroad or Long Island Bus:

1. Review and make recommendations to the Board Chair and Board with
respect to the proposed procurements made by the MTACC that require
Board approval,

2. Review and make recommendations to the Board Chair and the Board
with respect to contract procurement solicitations that require Board
approval,

3. Monitor the progress of the capital projects undertaken by the MTACC,;

4, Monitor the budget and the schedule of capital projects undertaken by the
MTACC,;

5. Monitor the progress of contract commitments and completions with
respect to capital projects;

6. Track funding needs of capital projects as well as the availability of funds
to meet such needs from all sources of funding.



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”), on the 29th day of July, 2004. This charter was amended on December 17,
2008, December 16, 2009 and March 24, 2010.

. 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.

i1. 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 Acrticle 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, 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 and the
President of the MTA Capital Construction Company shall each (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.

V. COMMITTEE REPORTS.

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

VI. 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
and safety;

2. 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;

3. review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of Metro-North that require
Board approval,

4. review and make recommendations to the Board Chair and the Board on
proposed capital projects of Metro-North and monitor the status of such
projects;



5. review and make recommendations to the Board Chair and the Board
regarding Metro-North service and policy changes that require Board
approval,

6. 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;

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

8. review and assess the adequacy of this Charter annually; and

9. 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.

With respect to capital projects undertaken by the MTA Capital Construction Company
on behalf of Metro-North:

1. Review and make recommendations to the Board Chair and Board with
respect to the proposed procurements made by the MTACC that require
Board approval,

2. Review and make recommendations to the Board Chair and the Board
with respect to contract procurement solicitations that require Board
approval;

3. Monitor the progress of the capital projects undertaken by the MTACC,;

4. Monitor the budget and the schedule of capital projects undertaken by the
MTACC;

5. Monitor the progress of contract commitments and completions with
respect to capital projects;

6. Track funding needs of capital projects as well as the availability of funds
to meet such needs from all sources of funding.



The Metropolitan Transportation Authority
SAFETY & SECURITY COMMITTEE

This Charter for the Safety & Security 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?”), on the 29th day of July, 2004. This
charter was amended on the 17" day of December, 2008 and further amended on
December 16, 20009.

. PURPOSE

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

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.

i1. 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 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 Security and the Director of
Operations Support 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
safety and security on an MTA-wide basis, (2) provide the chairperson of the Committee
with all information regarding safety and security on an MTA-wide basis that is material
to the Committee’s monitoring and oversight of safety and security 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 and security on an MTA-wide basis.

V. COMMITTEE REPORTS.

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

VI. 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 of the annual safety goals and programs of
the MTA and each of its subsidiaries and constituent authorities;

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 and security issues

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

4, Facilitate the identification of approaches and solutions that address MTA-
wide safety and security issues;

5. Set the annual agenda for the Committee;
6. Review and assess the adequacy of this Charter annually;
7. Conduct an annual self-evaluation of the performance of the Committee,

including its effectiveness and compliance with this Charter;



Report regularly to the Board Chair and 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.



The Metropolitan Transportation Authority

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

The Charter for 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 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?”), on the 29th day of July, 2004. This
charter was amended on the following dates: December 17, 2008, December 16, 2009
and March 24, 2010.

. 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 (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, the “NYCT”). In addition
to the Committee’s oversight responsibilities over NYCT operations, the members of the
Committee shall also separately assist the Board Chair and the Board in fulfilling their
responsibility to monitor and oversee the operations of the MTA Bus Company.

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, the NYCT and/or the
MTA Bus Company. 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 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. Inthe 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.

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 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, the MTA Bus Company 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, the President of MTA Bus Company, and the President of the MTA
Capital Construction Company 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.

V. COMMITTEE REPORTS.

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

VI. 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:

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



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

review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of NYCT that require Board
approval;

review and make recommendations to the Board Chair and the Board on
proposed capital projects of NYCT and monitor the status of such
projects;

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

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

With respect to the MTA Bus Company, the Committee shall:

1.

monitor and update the Board Chair and the Board on the operating
performance of the MTA Bus Company;

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

review and make recommendations to the Board Chair and the Board
regarding proposed procurement contracts of the MTA Bus Company that
require Board approval,

review and make recommendations to the Board Chair and the Board on
proposed capital projects of the MTA Bus Company and monitor the
status of such projects;

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

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



With respect to capital projects undertaken by the MTA Capital Construction Company
(MTACC) on behalf of NYCT or the MTA Bus Company:

1. Review and make recommendations to the Board Chair and Board with
respect to the proposed procurements made by the MTACC that require
Board approval,

2. Review and make recommendations to the Board Chair and the Board
with respect to contract procurement solicitations that require Board
approval;

3. Monitor the progress of the capital projects undertaken by the MTACC,;

4. Monitor the budget and the schedule of capital projects undertaken by the
MTACC,;

5. Monitor the progress of contract commitments and completions with
respect to capital projects;

6. Track funding needs of capital projects as well as the availability of funds
to meet such needs from all sources of funding.

In addition, the Committee shall have the following responsibilities:

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

2. review and assess the adequacy of this Charter annually; and

3. 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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