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MTA Control Mechanisms

1.  Introduction

This memorandum discusses the results of our review
of various statutes and contracts that might affect the
implementation of statutory amendments to the Metropolitan
Transportation Authority Act (N.¥. Pub. Auth. Law § 1260 et
seq.) (the "MTA Act") or the creation of a new public benefit
corporation to oversee certain operations of the Metropolitan
Transportation Authority (the "MTA"). We have also reviewed
various statutes and contracts that might affect the imple~
mentation of statutory amendments to the New York City Trans-
portation Authority Act (N.Y¥Y. Pub. Auth. Law § 1200 et. seq.)
(the "TA Act"). The contemplated legislation would either
(1) impose a certification redquirement on the Chairman of the
MTA requiring the Chairman to certify as to the MTA's use and
expenditure of funds, (2) establish a statutory formula to be
administered by the MTA, for adjustments to fares and guide-
lines for wage settlements, (23) establish a public benefit

corporation to (a) administer compliance with the statutory



formulas regarding fares and wages, (b) review and approve
the MTA capital budget and (c) monitor the flow of funds from
the Municipal Assistance Corporation ("MAC") to the MTA
pursuant to the second Memorandum of Agreement (the "Memoran-
dum") between the Mayor of the City of New York (the weity"),
the Governor of the State of New York (the "State") and the
Chairman of MAC or (4) establish a public benefit corporation
which, in addition to the foregoing powers, would also have
the exclusive power to finance MTA capital projects or to
direct the expenditure of the proceeds from the sale of MTA
bonds and notes. You have informed us that any obligations
issued by the new public benefit corporation would be secured
by the imposition of new taxes imposed by the State. You
have also informed us of a proposal to have MAC pay the TA
the $925 million in funds to be provided to the TA pursuant
to the Memorandum. The Memorandum contemplates that such
funds will be paid by MAC to the City and the City will
advance such funds to the TA,.

In preparing this memorandum, we reviewed (i) the
New York State Constitution; (ii) relevant portions of the
following chapters of the Consolidated Laws of New York:
Business Corporation Law, Civil Service Law, General Munic-
ipal Law, Labor Law, Public Authorities Law, Rapid Transit
Law, Real Property Tax Law, State Finance Law, Tax Law and

Transportation Law and McKinney's Unconsolidated Law;



~ (iii) the Urban Mass Transportation Act of 1964 (49 U.S.C.A.
§ 1600 et seq.); {(iv) the Railway Labor Act (45 U.S.C.A.
§ 151 et seq.); (v) relevant portions of sections of the New
York City Charter and Administrative Code; (vi) case law
interpreting the above-mentioned items; (vii) the Agreement
of Lease (the "TA Lease") between the City and the New York
City Transit Authority (the "rA"), as amended through March 31,
1982 and the Agreement of Lease (the "MABSTOA Lease") between
the City and the Manhattan and Bronx Surface Transit Operating
Authority ("MABSTOA") (collectively, the "Leases"):;
(viii) the Financing Agreement (the "Financing Agreement") by
and among the MTA, the TA and the MABSTOA dated as of July 1,
1982 and the Transit System Service Contracts by and between
the MTA and the State dated as of December 10, 1982 (collec~
tively, the "Agreements"); (ix) the MTA's Transit Facilities
Special Obligation Resoclution (the "Resolution") dated
October 5, 1982, the MTA's Transit Facilities Special Obli~
gation Service Contract Resolution (the "Service Contract
Resclution") and the 1980 Revenue Bond Resclution (the "TBTA
Resolution") of the Triborough Bridge and Tunnel Authority
(the "TBTA") (collectively, the "Resolutions"); (x) Official
Statements of the MTA and the TA; (xi) By-laws of the MTA and
TA; and (xii) Annual Reports of the MTA.

You have informed us that under the first five-year

capital program plan of the MTA (which began January 1,



1982), approximately $1.9 billion in bonds have been issued
pursuant to the Resolution, $1.1 billion in bonds have been
issued pursuant to the TBTA Resolution and $900 million in
bonds have been issued pursuant to the Service Contract

Resolution.

2. Summary Conclusion

Our review has not revealed any material conflict
between the implementation of any of the proposed control
mechanisms and the New York State Constitution. We have not
discovered any statutes whose provisions, as presently in
effect, would conflict with the imposition of the certifica-
tion requirement. In addition, our review has not revealed
any material conflict between the imposition of the certifi-
cation requirement, or the establishment of statutory formu-
las for adjustments to fares and wages, and the Leases,
Agreements and Resclutions.

We have discovered many statutes, including several
federal statutes, whose provisions, as presently in effect,
could conflict with the establishment of statutory formulas
for adjustments to fares and wages and the establishment of a
public benefit corporation to finance the MTA's capital
projects. We have also discovered several provisions in the
Leases, Agreements and Resolutions which could conflict with

the establishment of a public benefit corporation to finance



the MTA's capital projects. Where such conflicts appeared to
us, we have noted them in this Memorandum and have made

suggestions as to how such conflicts can be resolved.

3. The Meetings

Meetings were held on Tuesday, September 9, 1986,
Wednesday, October 1, 1986 and Wednesday, October 8, 1986 at
the offices of Paul, Weiss, Rifkind, Wharton & Garrison to
discuss possible control mechanisms that can be imposed on
the MTA and the TA. Present at both meetings were Stephen J.
Weinstein, Maxine H. Gillman, Frances N. Higgins and
Steven C. Markbreiter of MAC, and James M. Dubin, Peter R.
Haje, Saul H. Finkelstein and IL.ee S. Pershan of Paul, Weiss.
Set forth as Schedule A to this Memorandum is an outline of
possible control mechanisms that were considered during the

meetings.

4, Establishment of a Financing Authority

There are several covenants that could conflict
with the establishment of a financing authority that would
replace the MTA as the vehicle for financing MTA capital

projects.

(A) Restrictions Upon Statutory Chandges

It is a default under the Resolution if the pro-

visions of the MTA Act and TA Act "pursuant to which the



Resolution has been adopted or the Bonds and the Parity
Obligations have been issued or entered into, including,
without limitation, these provisions . . . establishing the
powers and obligations of the [TA and MABSTOA], and the
_ powers and obligations of the Authority which relate to the
Bonds, the Parity'dhligations, the Resolution and the Financ-
ing Agreement. . . shall be materially and adversely limit-
ed, altered or impaired by any legislative action . . ."
(Section 1002(11)). There is a similar provision in the
Financing Agreement. (Section 7.1(e)).l/

The restriction upon amending the provisions of the
MTA and TA Acts concerning "Bonds" applies only to the bonds
issued pursuant to the Resoclution. It does not apply to
other bonds of the TA, MTA or another financing authority
that may be issued subsequent to the bonds issued pursuant to
the Resolution. As long as the proposed legislation does not

preclude the MTA from refunding its presently outstanding

1/ The Resolution terminates when all bonds issued there-
under are no longer outstanding. The Financing Agree-
ment terminates when all payments required under the
Financing Agreement and under the Notes have been made
(Section 8.1). As the TA is obligated to pay the MTA,
on a timely basis, the amounts necessary to permit the
MTA to meet its obligations under the Bonds, the Financ-
ing Agreement is unlikely to terminate as long as there
remain any outstanding Bonds. Some of the Bonds are not
due until 2016.



bonds or otherwise affect the MTA's and TA's powers with
respect to bonds issued pursuant to the Resolution, there
will be no conflict between this provision of the Resolution
and the Financing Agreement and the establishment of a new
public benefit corporation that would issue its obligations
to finance MTA capital projects.

The Resolution alsc provides that it is a default
thereunder if the provisicns of the MTA Act and TA Act
"governing the relationship of the [MTA] to the [TA and
MABSTOA] as contemplated by the Transportation Systems
Assistance and Financing Act of 1981 [1981 N.Y. Law Ch. 314

(the "TSAF");/} shall be materially and adversely limited,

2/ The Transportation Systems Assistance and Financing Act,
inter alia, added to the TA Act and the MTA Act the
provisions regarding transit projects, the capital
preoegram plans and the Capital Review Board.

Transit projects are defined in the MTA Act where the
MTA is authorized to "plan, design, acquire, construct,
reconstruct, rehabilitate and improve facilities,
egquipment, devices and appurtenances, and property or
property rights constituting or to constitute part of,
or used or to be used in connection with the operation
of any transit facility now or hereafter owned or
operated by the [TA] or any of its subsidiaries (each of
the foregoing . . . being referred to . . . as a 'tran-
sit project')" and to finance the cost of transit
projects by issuing notes and bonds (N.Y. Pub. Auth
§ 1266-c(l)). The TA is authorized to request that the
MTA undertake any transit project and is authorized to
enter into agreements with the MTA concerning transit
projects (N.Y. Pub. Auth. Law § 1207-m{2)). Pursuant to
(Continued)



altered or impaired by any legislative action . . ." (Section
1002(11})). There is a similar provision in the Financing
Agreement (Section 7.1(e))}. The TSAF contemplates that the
MTA will undertake, upon authorization from the TA, transit
projects which are financed by the issuance of notes and
bonds by the MTA. The TSAF provides that the MTA "is . . .
authorized, upon the request of the [TA] and upon such terms
and conditions as shall be agreed to by the [MTA]" to imple-
ment and finance transit projects on behalf of the TA (N.Y.
Pub. Auth. Law § 1266-c(l)). The enactment of statutory
provisions that provide a new public benefit corporation with
exclusive power to finance transit projects for the TA and
gives the new public benefit corporation broad discretion to

reject the implementation of transit projects proposed by the

{Continued)
this provision, the TA entered into the Financing
Agreement with the MTA whereby the MTA agreed to under-
take any Transit Project paid for by any combination of
(i) governmental assistance, (ii) bonds issued under the
Resolution (the repayment for which is provided for in
the Resolution Note of the TA and MABSTOA) and (iii) the
MTA (which, pursuant to the MTA Note of the TA and
MABSTOA, will be repaid by the TA and MABSTOA), and the
TA and MABSTOA executed the Resolution Note and the MTa
Note (collectively, the ¥Notes") each of which is
secured by the TA's fare box receipts.

The capital program plans and the Capital Review Board
are discussed below in Part 4(B) of this Memorandum.



TA should be avoided so as to prevent a default under the
Resolution and the Financing Agreement.

A conflict with the foregoing default provisions
can be avoided if it is possible to permit the financing
authority of the MTA to terminate at the conclusion of the
first five-year capital plan, establish a new public benefit
corporation with financing authority or authority to control
the proceeds from the sale of MTA obligations and not amend
the provisions of the MTA and TA Acts relating to capital
financing.

Since it is a default under.the Resolution if the
provisions of the TA and MTA Acts "establishing the powers
and obligations of the [MTA] which relate to thé Bonds .
the Resolution and the Financing Agreement, [or] . . .
governing the relationship of the [MTA] to the [TA and
MABSTOA] as contemplated by the [TSAF] . . . shall be materi-
ally and adversely limited, altered or impaired by any
legislative action" (Section 1002(11)), the enactment of
statutory provisions that grant power to a new public benefit
corporation either to control the proceeds of Bonds issued
pursuant to the Resolution or to withhold from the TA pro-
ceeds of obligations issued by the MTA should also be
avoided.

It has been proposed that legislation be enacted to

postpone for several years the ability of the MTA to issue
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any additional bonds under the first five year capital
program plan. A bondholder could argue that by postponing
the ability of the MTA to issue any additional bonds under
such plan, funds otherwise available for Transit Projects
requested by the TA will not be available until the passage
of the period specified in the legislation and that this
would constitute a "material and adverse" impairment of the
financing relationship between the MTA and the TA contem-
plated by the TSAF and thereby constitute a default under the
Resolution. Although it is not certain that the relationship
between the MTA and the TA contemplated by the TSAF would be
materially and adversely impaired should such legislation be
enacted, especially if such legislation is accompanied by
legislation granting new financing authority to the MTA that
is supported by a source of revenues not committed to the MTA
bonds issued under the first five year capital program plan,
should a court consider this question, it is not free from
doubt that the court would hold that the enactment of such
legislation did not cause a material and adverse impairment
of the relationship between the MTA and the TA.

(B) The Capital Program Plan Before
and After Januarv. . 1l, 1987

The MTA Act established a Metropolitan Transporta-

tion Authority Capital Program Review Board (the "Capital
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Review Board") whose powers include, inter alia, the power to

disapprove the MTA's five year capital program plans. The
capital program plans provide the budget for transit pro-
jects. Since no special obligations bonds or notes to
finance transit projects "shall be issued to finance the
costs of a capital element unless such capital element and
source of fundings was set forth in a plan submitted to and
approved by the [Capital Review Board]" (N.Y. Pub. Auth. Law
§ 1269-b), the power to disapprove capital program plans is
in effect, the power to veto transit projects. The first
capital program plan covers a period that will end on Decem-
ber 31, 19286. The MTA was recquired to submit to the Capital
Review Board by October 1, 1986 a plan for the five-year
period commencing January 1, 1987 (N.Y. Pub. Auth. Law §
1269-b) .3/

The MTA agreed in the Resolution to "use its best
efforts to implement and complete the Capital Program Plan
and [tco] cause the [TA] and [MABSTOA] to give their full
cooperation in respect of all matters relating to (i) the
implementation and completion of the Capital Program Plan,

and (ii) the financing by the [MTA] of the cost

3/ It was reported that the MTA submitted the second five-
year capital program plan on September 30, 1985. N.Y.
Times, Oct. 1, 1985, at Bl, col.l.
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therefor . . ." (Section 614(3)). The TA agreed in the
Financing Agreement to use its "best efforts" to effect (i)
the implementation and completion of the capital program plan
and (ii) the MTA's financing of such plans (Section 5.8).

In both the Resolution and the Financing Agreement,
the capital program plan is defined not as the first five~
year plan (which will expire December 31, 1986), but as the
plan from time to time in effect "referred to in subdivi-
sion 1, and approved pursuant to subdivision 3, of section
1269-b of the [MTA Act] . . . as from time to time amended or
modified in accordance with subdivision 7 of such section, or
such successor provisions as shall from time to time be in
effect." (Section 101 of the Resolution; Section 1.1 of the
Financing Agreement). Thus, the agreements by the MTA and TA
to use their best efforts to implement and complete the
capital program plan will survive the termination of the
first five-year plan.

It is not clear what obligations these provisions
of the Resolution and the Financing Agreement impose upon the
MTA, TA and MABSTOA since the MTA, TA and MABSTOA have only
agreed to "use best efforts". Since the Resolution and the
Financing Agreement do not compel the MTA, TA and MABSTOA to
implement and complete the five~year plans, the obligations
of the MTA, TA and MABSTOA under the Resolution and the

Financing Agreement might be satisfied if they provide some
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form of assistance and cooperation to a new public benefit
corporation that has exclusive financing power and submits
five-year plans to the Capital Review Board. Alternatively,
this problem might be avoided if the Capital Review Board and

the recquirement of submitting five-year plans was eliminated.

(C) Payments to be Made Directly to TA

The TA agreed in the Financing Agreement to take
all actions necessary to ensure that all funding provided by
federal, state or local governments for the TA's operating
and maintenance costs be paid directly to the TA, or to the
MTA on behalf of the TA, and not to any other public benefit
corporation or other entity unless such public benefit
corporation or other entity assumes the operating and mainte;
nance costs of the TA (Section 5.13). There is an analogous .
provision in the Resolution (Section 614(7)). Consequently,
care should be taken to ensure that all government funds for
the TA's operating and maintenance costs be paid directly to
the TA by the City or the MTA and not to any new public
benefit corporation; the new public benefit corporation's
role, if any, with respect to TA funds for operating and

maintenance cost should be limited to monitoring the expendi-

ture by the TA of such funds.
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5. Real Property Taxes

You have informed us that a state-imposed real
property tax is one method being considered for providing
revenues to make payments of principal and interest on the
notes and bonds of the new public benefit corporation. Under
the New York Constitution, the amount to be raised by taxes
on real property, excluding amounts raised to provide for the
payment of interest and principal of indebtedness, is lim-
ited. Generally, in any county, the amount raised "for
county purposes" may not exceed 1.5%; in any city, the amount
raised "for city purposes" may not exceed 2%; in the City,
the amount raised for City operating purposes may not exceed
2.5% of the assessed valuation of real property, as deter-
mined from time to time by the Board of Equalization of
Assessment. The City is permitted to impose real property
taxaswgnmgggition to the foregoing to pay debt service on
long-term fiﬁancinq for capital purposes (up to a total of
10% of assessed real property valuation). (N.Y. Const.
art. viii, § 10).

It would appear from the language of Article wviii
that the Constitutional limitations are inapplicable to real
property taxes imposed by the State as opposed to those

imposed by a locality. The Court of Appeals of New York has
.described this Section of the Constitution as a "consti-

tutional limitation upon the amount of revenue that may be
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raised by local subdivisions of the State through taxation of

real property" (Bethlehem Steel Corporation v. Board of

Education of the City School District of Lackawanna, 44

N.Y.2d 831), 834 (1978} (emphasis added).

While this suggests that the State may raise
revenue from the real property taxes in excess of the Consti-
tutional limitations, we have not, however, found any cases
on whether the State may impose real property taxes.i/ The
Constitution does refer to an inalienable power of the State
to tax, but does not indicate if this power is limited to the
taxation of income or whether it also includes the power to
tax real property (N.Y. Const. art. xvi, § 1).§/ Local
governments are expressly given the constitutio%al power to
"levy, collec[t] and administfer] . . . local taxes author-

ized by the legislature and . . . assessments for local

4/ If the limitations applied to the State, the State could
erode the taxing authority of cities and especially
counties by imposing real property taxes.

5/ The right to tax is conferred upon the State as a
necessary attribute of sovereignty. People v. Adiron-
dack Railway Co., 160 N.Y. 225, 236-7 (1899), aff'd, 176
U.S. 335. The New York Court of Appeals has stated,
"the purposes for which a tax shall be levied; . . .
upon what property or class of persons the tax shall
operate; . . . the method of collection, and whether the
tax shall be a charge upon both person and property, or
only on the land, are matters within the discretion of
the legislature. . . ." Genet v. City of Brooklyn, 99
N.Y. 296, 306-07 (1885).
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improvements consistent with laws enacted by the legislature"
(N.Y. Const. art. ix, § 2(c)(8)). This Article of the
Constitution does not indicate however, whether such power is

exclusive to local governments or is shared by the State.

6. Fares
(A} Current statutory scheme
The TA has the power to adjust the fares

charged for the use of any transit facility (e.g. subway and
bus lines) operated by the TA as may, in the judgment of the
TA, be necessary to maintain the operations of the TA on "a
self-sustaining basis" (N.Y¥Y. Pub. Auth. Law § 1205{(1)). The
TA's operations are considered to be on a self-sustaining
basis when the TA is able to pay its operating expenses from
revenues, any funds granted or transferred to the TA and any
other funds actually available to the TA. Id. In addition,
notwithstanding any other law to the contrary, so long as the
TA or any of its subsidiaries have any outstanding and unpaid
obligations in connection with a transit project, they "shall
have the power at all times to fix or adjust the rate or
rates of fares, fees, rentals or other charges to be charged
for the use of their transit facilities as may, together with
all other lawfully available moneys, be necessary in their
judgment to produce sufficient revenues to pay such obliga-

tions as the same become due, in addition to paying as the
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same shall become due expenses of the operation of the
transit facilities and satisfying all other obligations of
the [TA] and such subsidiaries® (N.Y. Pub. Auth. Law

§ 1207-m(6)). The TA currently has outstanding and unpaid
obligations that were issued in connection with a transit
project.Q/

The MTA has the power to establish fares as it “may
deem necessary, convenient or desirable for the use and
operation of any transportation facility" (e.g., railroads
and buses) and related services operated by the MTA or by a
subsidiary corporation (N.Y. Pub. Auth. Law § 1266(3)). Such
fares are required to be approved by resolution of the MTA
"adopted by not less than a majority vote of the whole number
of members of the authority then in office," and only after a

public hearing. Id.

&6/ In addition, notwithstanding Section 1205 of the TA Act
and any other law to the contrary, so long as any notes
or bonds issued by the TA pursuant to Section 1207-b
(for the purchase of rapid transit cars) remain out-
standing, the TA "shall have the power at all times to
fix or adjust the rate or rates of fare to be charged
for the use of any transit facility operated by the [Ta)
as may, in the judgment of the board, be necessary to
produce sufficient revenues to pay, as the same shall
become due, the principal of and interest on the bonds
and notes of the [TA] together with the maintenance of
proper reserves therefor, in addition to paying as the
same shall become due the expenses of the [TA] (N.Y.
Pub. Auth. Law 1207-i). Currently, there are no notes
or bonds outstanding pursuant to Section 1207-b.
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Fares charged by the MTA are required to be estab-
lished as may, in the judgment of the MTA, be necessary to
maintain the combined operations of the MTA and its subsidi-
aries on "a self-sustaining basis." Id. The operations of
the MTA and its subsidiaries are considered to be on a self-
sustaining basis when the MTA is able to pay from revenues
and any other funds or property actually available to the MTA
and its subsidiaries (a) the principal of, and interest on,
the bonds and notes and other obligations of the MTA and its
subsidiaries, as the same shall become due, together with the
maintenance of proper reserves therefor, (b) the cost and
expense of keeping the properties and assets of the MTA and
its subsidiaries in good condition and repair and (c) the
capital and operating expenses of the MTA and its subsid=-
iaries. ;g.l/

The case law on these provisions is limited. For

example, we have not found any case where an action was

brought to compel the TA to raise fares in order to maintain

1/ It should be observed that in Glen v. Rockefeller, 307
N.Y.S5.2d 46 (Sup. Ct. 1970), the court held that the TA
was not a subsidiary of the MTA, and as a result the TA
was not required to hold a public hearing before raising
its fares. This holding may still be the law in New
York, since even though many cases describe the TA as a
subsidiary of the MTA, we have found no case that has
held that the TA is a subsidiary of the MTA and neither
the MTA Act nor the TA Act so describe the TA.
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operations on "a self-sustaining basis." 1In general, cases
have challenged fare increases on grounds that no public

hearing had been held, Glen, supra, that the public hearing

was not quasi-judicial, County of Nassau v. Metropolitan

Transit Authority, 293 N.Y¥.S.2d 1017 (Sup. Ct. 1968), Stein

v. Metropolitan Transportation Authority, 443 N.Y.S.2d 340

(Sup. Ct. 1981), that no fare increase was necessary, Stein,
supra, that the MTA did not otherwise comply with the proce-
dures set out in Section 1266(3) of the MTA Act, Levine v.
Long Island Railroad Company, 38 A.D.2d 936 (1972), or that
the MTA is subject to provisions of the Transportation Law

with regard to fares, Stein, gupra. 1In all cases, the court

decided in favor of the defendant authorities. None of the
cases that we have discovered that interpret the current
statutory provisions with respect to fares charged by the MTA
and the TA would prevent the implementation of a Statutory
scheme that imposed standards for fare increases.

The Urban Mass Transportation Act of 1964 (49
U.S.C.A. § 1601 et seq.) (the "Urban Mass Transportation
Act"), which was enacted to encourage the development of mass
transportation facilities and to provide assistance to local
governments in financing such systems, imposes certain
guidelines on fares that local governments charge for the use

of such systems. Since the MTA is a recipient of federal
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funds granted pursuant to the Urban Mass Transportation Act,
the MTA is subject to these guidelines.

As a prerequisite for obtaining block grants under
the Urban Mass Transportation Act, each recipient must
certify that it has "a locally developed process to solicit
and consider public comment prior to raising fares or imple-
menting a major reduction of transit service" (49 U.S.C.A.

§ 1607a(e) (3) (H)) (emphasis added). The Urban Mass Transpor-
tation Act also provides that as a prerequisite for receiving
construction and operating assistance grants, recipients are
required to assure the Secretary of Transportation that "any
public mass transportation system receiving financial assist-
ance under such project will not change any fare and will not
substantially change any service except (A) after having held
public hearings or having afforded an adeguate opportunity
for such hearings, after adeguate public notice, (B) after
having given proper consideration to views and comments
expressed in such hearings, and (C) after having given
consideration to the effect on enerqgy conservation, and the
economic, environmental, and social impact of the change in
such fare or such service" (49 U.S.C.A. § 1604(1i)).

Statutory formulas that mandate an increase in
fares regardless of public opinion, and the other considera-
tions stated in the Urban Mass Transportation Act, might

conflict with the requirements of such Act. In City of
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Atlanta v. Metropolitan Atlanta Rapid Transit Authority, 506

F. Supp. 883 (N.D. Ga. (1980), aff'd, 636 F,2d 1084 (5th Cir.
1981), the court upheld a Georgia statute mandating that the
board of directors of the Metropolitan Atlanta Rapid Transit
Authority ("MARTA") adjust fares so that the total funds to
be received from transit operating revenue, including fares,
is no less than 35% of the operating cost of MARTA. The city
of Atlanta challenged this statute on the grounds that it
rendered public hearings mandated by Section 1604 (i) of the
Urbkan Mass Transportation Act a nullity. The city of Atlanta
argued that the Georgia statute locked MARTA into a fare
increase regardless of public opinion and the conclusions
resulting from the public hearing. The court disagreed,
finding that by reducing services or other operating expenses
MARTA could comply with the Georgia statute without increas-
ing fares where public opinion so mandated. To reduce the
likelihood of a successful challenge to the proposed statu-
tory provisions mandating fare increases, the proposed
statutes should provide that the MTA and TA will, when public
opinion requires, "consider reducing operating and other

relevant expenses."g/

8/ In stavisky v. Metropolitan Transportation Authority,
533 F. Supp.- 1146 (E.D.N.Y. 1982), Section 1604(i) was

(Continued)
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Another provision of law, the Rapid Transit Law,
provides that the Board of Transportation of the City, with
the approval of the Mayvor of the City, is empowered to adjust
the fares for any railroad (a term that includes subways and
buses) publicly operated pursuant toc the Rapid Transit Law
(N.Y. Rapid Trans. Law § 36). Pursuant to the TA Act,
however, this section of the Rapid Transit Law is suspended
so long as the City's transfer of its transit facilities to
the TA remains in effect (N.Y. Pub. Auth. Law § 1214). Under
the Leases, the City's transfer of transit facilities is in
effect through November 1, 1989. In addition, the Leases
provide that the Leases will remain in effect, and may not be
terminated, as long as any financing agreement between the TA
and the MTA, including the Financing Agreement, remains
outstanding and unpaid and as long as the MTA has outstanding
and unpaid any of its special obligations, including the
Bonds, issued pursuant to Section 1266-c of the MTA Act

(i.e., the section on Transit Projects), unless in each case

(Continued)
raised, although in different circumstances, against the
MTA and the TA. Two citizens attempted to enjoin the TA
from effectuating repairs at night on one of the subway
lines, asserting that since the repairs were partially
funded by a grant, a public hearing was necessary. The
court, skeptical that this amounted to a substantial
change in service, denied the request for a preliminary
injunction.
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provision for such payment has been provided for in accord-
ance with their respective terms. After November 1, 1989,
subject to the foregoing restriction on terminating the Lease
while any financing agreement remains outstanding, the Leases
continue from year to year until one party gives one year's
written notice of termination to the other. The City has
the option to terminate the Leases at any time on one year's
notice if it pays or makes provision for the payment of, at
maturity, or redeems or makes provision for redemption of, on
the next succeeding redemption date, or prepays or makes
provision for prepayment of, at the time of such termination
in accordance with their respective terms, unpaid financing
agreements of the MTA, including the Financing Agreement, and
unpaid special obligations of the MTA, including the Bonds,
issued pursuant to Section 1266~c of the MTA Act.g/ Conse-
quently, neither the MTA nor the TA is currently subject to

this provision of the Rapid Transit Law and it is unlikely

S/ The Resolution and Financing Agreement provide addi-
tional restrictions upon terminating the Leases. Under
the Financing Agreement, the TA and MABSTOA will not
allow the Leases to expire and will use their best
efforts to require the City to comply with its obli-
gations under the lLeases (Section 5.4). Under the
Resclution, the MTA agrees to use its best efforts to
prevent the Leases from expiring (Section 608).
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that the MTA or the TA will become subject to this provision
of the Rapid Transit lLaw for many years.

The Transportation Law provides that "all charges
made or demanded by . . . any common carrier for the trans-
portation of passengers . . . shall be just and reasonable
and not more than allowed by law or by order of the ({state
commissioner of transportation] and made as authorized by
this chapter" (N.Y. Trans. Law § 96). In addition, no
"common carrier" is permitted to change its fares without 30
days' notice to the Commissioner of Transportation of the
State (the "Transportation Commissioner"), who may (either
upon complaint or at his own initiative) hold a hearing to
ascertain whether the change is appropriate (during which
time the proposed fare changes will be suspended) (N.Y.
Trans. Law § 99). If the Transportation Commissioner finds
that the fares are "unjust, unreasonable, unjustly discrim-
inatory or unduly preferential, or in violation of law, or
that the maximum rates, fares or charges . . . are insuffi-
cient to yield reasonable compensation for the service

rendered, and are unjust and unreasonable," the Transporta-
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tion Commissioner is required to fix the fares (N.Y. Trans.
Law § 119).;2/

It seems clear that these provisions do not apply
to the MTA. The MTA Act provides that the "jurisdiction,
supervision, powers and duties of the department of
transportation of the state under the transportation law
shall not extend to the [MTA] in the exercise of any of its
powers under [the MTA Act]" (N.¥Y. Pub. Auth. Law § 1266(8)).
An earlier version of this statute was analyzed in Levine,
supra, where the court indicated that the MTA was wholly
exempt from the Transportation Commissioner's predecessor in
the performance of its functions under the MTA Act and "has,
in effect, succeeded to the powers of the [Commissioner's
predecessor] with regard to the fare structure of [a MTA
subsidiary]". While there is no parallel provision in the TA
Act, if the TA is considered a subsidiary of the MTA, Section

1266 (8) might exempt the TA from the jurisdiction of the

10/ The Transportation Commissioner also has indirect
influence on fares since he has the authority to, inter
alia, (i) order repairs, improvements and additions
(including additional tracks, stations or equipment)
(N.Y. Trans. Law § 120), (ii) order changes in time-
tables or add cars to trains (N.Y. Trans. Law § 123),
(iii) disapprove issuances of debt and (iv) fix and
approve the routes of bus lines (except bus lines
operating wholly within the City) (N.Y. Trans. Law
§ 138(8)).
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Transportation Commissioner. 1If, however, the TA is not
considered a subsidiary of the MTA, as discussed in footnote
7 of this Memorandum, the TA may be subject to the jurisdic-
tion of the Transportation Commissioner.

It is not clear to us whether, as a practical
matter, the TA submits its fare adjustments to the Transpor-
tation Commissioner for approval. Even if the TA does not
currently submit to the jurisdiction of the Transportation
Commissioner, the Transportation Commissioner might, after
the adoption of amendments to the TA Act that mandate in-
creases in fares, attempt to assert jurisdiction over the TA.
To determine whether the TA is, or could ke, subject to the
jurisdiction of the Transportation Commissioner, it must be
determined whether the TA is a "common carrier" because the
relevant sections of the Transportation Law apply only to
common carriers.

In Weiner v. Metropolitan Transportation Authority,

55 N.Y¥.2d 175 (1982), the Court of Appeals refused in a tort
action to apply the common law duties of a common carrier to
the TA. While the court did not explicitly hold that the TA
is not a common carrier, it distinguished the TA from nongov-
ernmental common carriers and observed that under N.Y. Pub.
Auth. Law § 1202 the TA "shall be regarded as performing a
governmental function in carrying out its corporate purpose

and in exercising the powers granted by this title." 1In
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Prinz v. City of New York, 415 N.Y.S.2d 200 (Sup. Ct. 1979},

however, the court suggested that a public authority can act
as a common carrier and when acting as such is subject to the
same duties as any other common carrier. 1In another recent

decision, Colling v. Manhattan & Bronx Surface Transit

Operating Authority (MABSTOA), 62 N.Y.2d 361 (1984), the
court stressed the similarities between public authorities
and private business corporations in holding that a public
authority is not a civil division of the state. After
Weiner, the TA was characterized as "a common carrier, exer-
cising both governmental and proprietary functions." Cros-
land v. New York Cityv Transit Authority, 110 A.D.2d 148, 155
(1985). The Crosland court interpreted Weiner és saying that
when the TA is acting in its governmental (i.e. police)
function the common law duties of a common carrier cease to
be applicable, but when the TA is acting in its proprietary
function relating to the transportation of passengers, it
should be treated as a common carrier. Since there are
strong public policy arguments on both sides and we have not
found any case directly on point, there is a risk that the TA
would be considered a common carrier and subject to the
jurisdiction of the Transportation Commissioner. Conse-
quently, in enacting the proposed legislation, if a new
public benefit corporation is created or if statutory guide-

lines for fare increases are provided, the TA Act, the
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legislation creating the new public benefit corporation (and
perhaps the Transportation Law) should be amended or drafted
to make it clear that the Transportation Commissioner would
not have authority to review adjustments to fares charged by
the TA that are made in accordance with the proposed statu-

tory fare mechanism.

The Transportation Law contains one provision that
might, under certain circumstances, require a fare reduction.
If the total revenues (including subsidies from federal,
state or local governments) of a public transportation
system;l/ exceed total operating expenses, such excess is
required to be utilized to reduce fares or to increase mass
transportation services (N.Y. Trans. Law § 18-b(6)). Assum-
ing that the TA is subject to the jurisdiction of the Trans-
portation Commissioner, this provision applies regardless of
whether the TA is deemed a common carrier. Consequently, in
enacting the proposed statutory amendments, to avoid the
possibility of a conflict with Section 18-b(6) of the Trans-
portation Law, we suggest that the Transportation Law be

amended so that even if total revenues of the TA exceed total

11/ A public transportation system is defined as any public
benefit corporation constituting a transportation
authority which provides or contracts for the provision
of mass transportation services, or a subsidiary thereof
(N.Y. Trans. Law § 18-b(1l)).
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operating expenses, fares can be raised so that fare receipts
will always constitute the required percentage of operating

12/

revenues.

{B) Agreements of the MTA or TA

In various resolutions and agreements, the MTA and
TA have made agreements regarding fares. The MTA covenanted
in the MTA Resolution that it shall cause the TA and MABSTOA
to adjust fares "as shall at all times be necessary in their
judgment" to produce revenues (including all operating
subsidies), together with all lawfully available moneys,
sufficient to pay as the same shall become due (1) operating
and maintenance expenses and all other obligations of the TaA
and MABSTOA, (2) principal, sinking fund and interest pay-
ments on the bonds issued pursuant to the MTA Resolution,
other notes and bonds of the MTA, other obligations of the
MTA entered into in connection with a Transit Project and
various other forms of indebtedness of the MTA, TA or MABSTOA

(Section 614(12)).

12/ The foregoing section of this Memorandum as it relates
to the TA is also generally applicable to the TBTA
which, like the TA, is a public benefit corporation
whose directors are the members of the MTA, all serving
ex officio (N.Y. Pub. Auth. Law § 552(1)). The TBTA has
the power to charge tolls, fees or rentals (N.Y. Pub.
Auth. Law § 553(12)).
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Under the Financing Agreement,;;/ the MTA and
MABSTOA are required to adjust fares "as shall at all times
be necessary in their judgment" to produce revenues (together
with all other lawfully availahle moneys) to pay, as the same
shall become due, (1) operating and maintenance expenses and
all other obligations of the TA and MABSTOA and (2) the
payments due under (i) the Notes (Section 5.1).lﬂ/

If a change of routes or a reduction in hours is
expected to materially decrease revenues or increase operat-
ing services, an independent engineer is required to certify
that after such change or reduction, "fare~box receipts" will
still be sufficient to pay items (1) and (2) above (Sec-
tion 5.12).

If the TA and MABSTOA fail to make any payment
under the Notes, they are required to (and the MTA may
require them to) adjust the fares to produce revenues which,

together with all other lawfully available moneys, shall be

13/ The Financing Agreement specifies that in the event of
any conflict between the Financing Agreement and the MTA
Resolution, the provisions of the MTA Resolution will
control (Section 8.2).

14/ The Notes were executed pursuant to the Financing Agree-
ment to permit the MTA to meet its obligations (i) under
the MTA Resolution and (ii) for Transit Projects which
are not paid for by governmental aid, bonds issued
pursuant to the Resolution, and obligations which are
pari passu with such bonds (Section 5.1).



31

sufficient to allow them to pay items (1) and (2) above
(Section 7.2(1)). |

In the TA Lease, the TA recognized that its statu-
tory purposes are the acquisition and operation of transit
facilities "for the convenience and safety of the public on a
basis which will enable the operations thereof, exclusive of
capital costs, to be self-sustaining as provided in the [TA]
Act: provided, however, that the [TA] may incur and obligate
itself for the payment of capital costs in the manner and to
the extent authorized or provided by law and the TA may
operate transit facilities and fix and adjust fares, fees,
rentals and other charges as will enable it to discharge such
obligations and satisfy any of its covenants or undertakings
given in connection therewith" (Section 6.11).

The TA has further agreed in Section 6.12 of the TA
Lease that for the purpose of determining the amount of fares
to be charged, the TA will not charge depreciation or obso-
lescence as an operating expense, provided that this agree-
ment would not prohibit the TA from setting aside reserves
and fixing fares to the extent required by any financing
agreement (including bonds and resolutions in connection with
a Transit Project (pursuant to N.¥Y. Pub. Auth. Law § 1207-M,
et seq.)). There is an analogous provision in the MABSTOA

Lease (Section 5.9).
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In the TA Lease, the TA declared that it was "its
present intention" (on March 31, 1982) not to adjust fares
without "having first studied and considered, to the extent
feasible, the coperations, finances and revenues of such
transit facilities" subject to the TA's covenants in connec-
tion with a financing agreement (Section 7.2).l§/

We believe that none of the foregoeoing provisions
would prevent the implementation of a statutory scheme that
imposed on the MTA minimum standards for fare increases, as
opposed to establishing maximum fare levels which would

clearly conflict with the foregoing provisions.;é/

15/ The TA Lease specifies that in the event of any conflict
between the Lease and the TA Act or bond resolution of
the TA or MTA that has been approved by the MTA Capital
Review Board, the provisions of the TA Act or bond
resolution will control (Section 7.5). There is an
analogous provision in the MABSTOA Lease (Secticn 6.2).

16/ Figures that appear in the Official Statements of the
MTA indicate that the last several fare increases have
been accompanied by a decline in ridership. The figures
also indicate that despite the decline, the fare
increases seem to result in increases in MTA revenues
derived from fares. If the fare increases did not lead
to overall increases in MTA revenues derived from fares,
however, an argument could be made that mandatory fare
increases in accordance with the statutory formula could
violate agreements by the MTA and the TA that the fares
be maintained at such a level as is required to enable
the TA to operate on a self-sustaining basis and produce
sufficient revenues to comply with its covenants.
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If a new public benefit corporation is established
and has exclusive control over MTA fare adjustments, the MTA
would be abdicating the power given the MTA in the MTA
Resolution to adjust fares "in [the MTA's] discretion".
Consequently, we suggest that the MTA be given discretion,
within the statutory guidelines, to review fare adjustments

proposed by the new public benefit corporation.

7. Labor Settlements

Each of the MTA, TA and MABSTOA is a public benefit
corporation (see N.Y. Pub. Auth. Law §§ 1263, 1201(1) and
1203~a(2)) and therefore a "public employer" for purposes of
the Public Employees' Fair Employment Act (N.Y.. Civ. Serv.
Law § 200 et seq.) (the "Taylor Act"). In addition, the Ta's
power to fix compensation is expressly subject to the provi-
sions of the Civil Service lLaw of which the Taylor Act is a
part (N.Y. Pub. Auth. Law § 1204(6)).LY The MTA Act pro-

vides that employees of subsidiaries of the MTA are only

17/ N.Y. Pub. Auth. Law § 1203-a(3) (b) provides that employ-
ees of MABSTOA are not employees of the TA and shall not
acquire civil "service status." It is unclear whether
as a result of this exemption MABSTOA is covered by the

Taylor Act. Compare Collins v. Manhattan & Bronx Sur-
face Operating Authority (MABSTOA), 62 N.Y.2d 361 (1984)

(which suggests that MABSTOA is covered by the Taylor
Act}) with Berdgamini v. Manhattan & Bronx Surface Oper-
ating Authority, 62 N.Y.2d 897 (1984) (which indicates
that MABSTOA is not subject to the Civil Service Law).
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public employees if the subsidiary is a public benefit
corporation (N.Y. Pub. Auth. Law § 1265(9)(a)). While the
MTA has few employees, two of its subsidiaries, the Long
Island Rail Road Company ("LIRR") and the Metro-North
Commuter Railroad Company ("Metro-North"), both of which are
public benefit corporations, have significant numbers of

employees. However, the United States Supreme Court held in

United Transportation Union v. Long Island Railroad Company,

455 U.S. 678 (1982) that notwithstanding the Taylor Act, the
LIRR was subject to the Railway Labor Act (45 U.S.C.A. §151
et seq.). Although we have found no definitive authority for
the proposition that Metro~North is subject to the Railway
Labor Act, the Court's reasoning in the United Transportation
case should apply equally to Metro-North and thus Metro-North
should also be subject to the Railway Labor Act. In Staten

Island Rapid Transit Operating Authority v. Interstate

Commerce Commission, 718 F.2d 533 (2nd Cir. 1983), the Second
Circuit held that a third subsidiary, the Staten Island Rapid
Transit Operating Authority ("SIRTOA") is governed by the

Railway Labor Act, not the Taylor Act.lg/

18/ The Railway Labor Act is discussed on pages 44-46 infra.
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(A) State Law

Under the Taylor Act, public employers are required
to negotiate collectively with the recognized organization
for their employees. Negotiating collectively means *con-
fer[ring] in good faith with respect to wages, hours and
other terms and conditions of employment . . ." (N.Y. Civ.
Serv. Law § 204) (emphasis added). Employers are not expected
to negotiate all terms, however, just those terms and condi-
tions which are not expressly excluded from collective
bargaining by some other statutory provision. Board of
Education of Union Free School District No. 3 of the Town of

Huntington v. Associated Teachers of Huntington, Inc., 30
N.Y.2d 122 (1972). Since the obligation to engage in collec-

tive bargaining is imposed by statute, the obligation may
also be limited by statute, so that a statute removing one

subject (i.e. retirement benefits) from collective bargaining

is not unconstitutional. Security Unit Employees, Council

g2, American Federation of State, County and Municipal
Employees, AFIL~-CIO v. Rockefeller, 351 N.Y.S.2d 348 {Sup. Ct.

1974) . Except as discussed in the next paragraph, we have
not found any cases on the question of whether removing wages
as a term to be negotiated in the collective bargaining
process is inconsistent with the Taylor Act. Since wages are
an important element of most labor negotiations, a statute

that mandated a reduction in wages or established terms so
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that "good faith negotiation" regarding wages was not possi-
ble might prove to be inconsistent with the Taylor Act.1¥/

A legislative finding that an emergency situation
exists with respect to the MTA would reduce the problems
arising from the imposition of a ceiling on wage settlements.
In New York, statutory interference with the wage aspect of
the collective bargaining process has been upheld in the face
of challenge when an emergency situation was deemed to exist.
The New York State Financial Emergency Act for the City of
New York (N.Y. Unconsol. Laws § 5400 et seq.) (the "Emergency
Act") indefinitely suspended salary increases of emplovees
of the City and covered organizations (N.Y. Unconsol. Law
§ 5412). (Covered organizations expressly included the TA
and MABSTOA (N.Y. Unconsol. Law § 5402(5)). The Court of
Appeals upheld Section 5412 of the Emergency Act in In_the

Matter of Subway-Surface Supervisors Association v. New York
City Transit Authority, 44 N.Y¥.2d 101 (1978), finding the

wage freeze served "an important purpose" and was a necessary

19/ The Taylor Act is supplemented by the New York City
Collective Bargaining Law (New York, N.Y., Admin. Code
§ 1173 et seq.) which was adopted by the City pursuant
to Section 212 of the Taylor Act. Section 212 provides
that various provisions of the Taylor Act, including
sections 204, 209 and 209-a, are inapplicable to any
government which has adopted its own procedures.
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and appropriate step toward relieving the City's financial
crisis.

Another provision of the Emergency Act provided
that, notwithstanding any provision of the New York City
Collective Bargaining Law or any general law to the contrary,
any recommendation of an impasse panel which provides for an
increase in wages or fringe benefits for emplovees of covered
organizations and any report or recommendation of a fact-
finding panel which provides for an increase in wages or
fringe benefits for employees of covered organizations not
subject to the Collective Bargaining Law shall "also take
into consideration and accord substantial weight to the
financial ability of the city and or covered organization to
pay the cost of such increase" (N.Y. Unconsol. Law
§ 5408(3)(a) and (d)). This provision, which has expired
(N.Y. Unconsol. Law § 5408(3) (i)), was upheld in De Melia v.
State, 412 N.Y.S.2d 953 (Sup. Ct. 1978). Consequently, we
suggest that the proposed statutory amendments include a
legislative finding that a financial emergency exists with
respect to the MTA and the TA.

The Taylor Act establishes a procedure for resolv-
ing a collective bargaining impasse (a failure to achieve an
agreement). If there is an impasse, either party may ask the
Public Employment Relations Beard to (or the board on its own

initiative may) appoint a mediator. If the impasse
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continues, the board is required to appoint a fact-finding
board to make findings and recommendations. If either party
does not accept the recommendations of the fact-finder, "the
legislative body of the government involved" is required to
conduct a public hearing and thereafter to take such action
as it deems to be "in the public interest" (N.Y. Civ. Serv.
Law § 209).29/

Any requirement in the proposed legislation that
wages of MTA and TA employees not be raised above a specified
level might conflict with the discretion given to the final
arbiter in a collective bargaining impasse to take such
actions as it deems to be "in the public interest" if the
arbiter determines that the public interest mandates the
establishment of wages above the levels permitted by the
statute. Consequently, in enacting the proposed legislation,
we suggest that the impasse panel or fact finder be directed
to "take into consideration and accord substantial weight to

the financial ability" of the TA or MTA to pay the cost of

20/ Pursuant to the New York City Collective Bargalnlng Law,
public employees have the duty to bargain in good faith
on wages, hours and working conditions (New York, N.Y.
Admin. Code § 1173-4.3(a)}. In addition, the Collective
Bargalnlng Law establishes a procedure for resolving
impasses and gives the City's Board of Collective
Bargaining the power to make binding determinations
(New York, N.Y. Admin. Code § 1173-7.0).
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such increase in wages and that any review of the recommen-
dation of such fact finder or impasse panel commence with a
threshold determination as to whether such recommendation for
an increase in wages is within the TA's or MTA's ability to
pay. Such a proposal, combined with a legislative finding
that a financial emergency exists with respect to the MTA,
would be consonant with the provision of the Emergency Act
upheld in De Melia, §gpgg.gl/

The New York State Financial Control Board (the
"Financial Control Board") has the power, during a statu-
torily defined "Control Period," to disapprove contracts of
the TA, including labor settlements (N.Y. Unconsol. Law
§ 5408(1)(3)). In addition, the State covenantéd in the
Emergency Act not to take any action which will substantially
impair the authority of the Financial Control Board during a
Control Period to disapprove contracts (N.Y. Unconsol. Law
§ 5415}. The proposed statutory amendments should be care-

fully drafted so as to permit continued compliance with these

provisions of the Emergency Act.

21/ The foregoing discussion as it relates to the TA is also
generally applicable to the TBTA whose employees are
expressly subject to the Civil Service Law (N.Y. Pub.
Auth. Law § 553(7)). The TBTA, however, is not, for
purposes of the Emergency Act, a covered organization
(N.Y. Unconsol. Laws § 5402(5)).
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(B) Federal Law

The LIRR and SIRTOA are subject to the Railway
Labor Act, and it is likely that Metro-North is also subject
to the Railway Labor Act.

The major differences between the Taylor Act and
the Railway Labor Act are that (1) whereas the former pro-
hibits strikes, the latter allows strikes except during
certain periods and (2) whereas under the Taylor Act unre-
solved iﬁpasses are solved by binding arbitration, under the
Railway Labor Act arbitration is not binding, even if there
is an impasse.zg/

The courts have held that the Railway Labor Act
preempts the Taylor Act's no-strike provisions, United
Transportation Union, supra, Staten Island Rapid Transit
Operating Authority, supra, but have not faced the issue of
whether the Taylor Act's arbitration provisions are also
preempted by the Railway Labor Act. However, various state
laws regulating a variety of employment conditions have been

upheld as being consistent with the Railway Labor Act. See,

22/ See, e.d., Florida Fast Coast Railway Co. v. Brotherhood
of Railroad Trainmen, AFL-CIO, 336 F.2d 172 (5th Cir.

1964), cert. denied, 379 U.S. 990 (1965). There is an
exception where the parties in writing agree to binding
arbitration.
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e.d., Brotherhood of Iocomotive Engineers v. Chicago, Rock

Island & Pacific Railroad Co., 382 U.S. 423 (1966) (Arkansas
statute relating to size of train crews), Baltimore & Ohio

Railroad Co. v. Commonwealth of Pennsylvania, Department of
Labor and Industry, 334 A.2d 636 (Pa. 1975), appeal dis-

missed, 423 U.S. 806 (Pennsylvania statute mandating weekly
pay periods).

Neither the Railway Labor Act nor the regulations
of the National Mediation Board (29 CFR 1200 et seq.) provide
any limitations upon the scope of review by the mediator, the
board of arbitration or the Emergency Board provided for by
the Railway Labor Act. Assuming that the federal law pre-
empts the Taylor Act with respect to arbitration of an
impasse, any attempt to restrict the scope of mediation (i.e.
to impose a statutory wage ceiling) might fail. While the
federal mediators could be directed in State legislation to
consider the MTA's ability to pay, it is not clear to us that
any such direction would be binding on a federal mediator.

Mediation under the Railway Labor Act, however, is
not binding, so any proposed settlement of a federal mediator
inconsistent with the statutory guidelines on wages could be
rejected by the MTA. It is, of course, possible that the
guidelines on wages might be challenged as inconsistent with
the Railway Labor Act if the guidelines mandate that wage

settlements be kept beneath a ceiling (and thus restrict
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negotiations)}. 1In any event, the number of employees of the
three MTA subsidiaries that are covered by the Railway Labor
Act amount to only approximately 20% of all MTA, TA and

subsidiary employees.

8. Conclusion

Our review has not revealed any material conflict
between the implementation of the proposed legislation and
the New York State Constitution. We have not discovered any
statutes whose provisions, as presently in effect, would'
conflict with the implementation of the certification
requirement. In addition, our review has not revealed any
material conflict between the implementation of the certifi-
cation requirement or the establishment of statutory formulas
for adjustments to fares and wages and the lLeases, Agreements
and Resolutions.

We have discovered many statutes, including several
federal statutes, whose provisions, as presently in effect,
could conflict with the implementation of the proposed
statutory formulas for adjustments to fares and wages and the
establishment of a public benefit corporation to oversee the
MTA and the TA. We have discovered several provisions in the
Leases, Agreements and Resolutions which may conflict with
the establishment of a public benefit corporation to oversee

the MTA and the TA or to act as the exclusive financing
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vehicle for MTA capital projects. Set forth below is a
discussion of such statutory provisions, covenants and other
agreements, and our recommendations for resolving such
conflicts. Where conflicts have appeared to us that relate
to more than one proposed statutory provision, we have noted
such conflict under only one section heading.

1. Certification. We have not discovered any
material conflict that would hinder the imposition of a
certification requirement on the MTA with respect to the use
and expenditure of MTA funds.

2. Statutory formulas for fares and wages.

(A) The Urban Mass Transportation Act requires the
MTA and the TA to hold public hearings and consider public
comment prior to raising fares. A statutory formula that
mandated an increase in fares regardless of public opinion
might conflict with these requirements. The proposed statu-
tory amendments should state that when public opinion
requires, the MTA and TA will "consider reducing operating
and other relevant expenses.®

(B) It is unclear from the case law that we have
reviewed whether the TA would be considered a common carrier,
thereby subjecting TA fare increases to the approval of the
Transportation Commissioner. We suggest that in enacting the
proposed legislation, both the TA Act and the Transportation

Law be amended to make it clear that the Transportation



44

Commissioner would not have authority to review TA fare
increases made in accordance with the proposed statutory fare
mechanism.

(C) The Transportation Law requires fares to be
reduced or service increased if total revenues of the TA
exceed total operating expenses. We suggest that in enacting
the proposed legislation, the Transportation Law be amended
so that even if total revenues of the TA exceed total operat-—
ing expenses, fares can be raised so that fare receipts will
always constitute the required percentage of operating
revenues.

(D) In the past, statutory interference with the
collective bargaining process has been upheld in the face of
challenge when a financial emergency situation was deenmed to
exist. We suggest that the proposed legislation include a
finding that a financial emergency exists with respect to the
MTA and TA.

(E) The Taylor Act grants considerable discretion
to the "legislative body of the government involved" in
resolving a collective bargaining impasse. The Railway Labor
Act provides for non-binding arbitration on wages. We
suggest that the proposed legislation direct impasse panels,
mediators and fact finders to "take into consideration and
accord substantial weight to the financial ability" of the Ta

or MTA to pay the cost of such increase in wages and that any
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review of the recommendation of such impasse panel, mediators
or fact finder commence with a threshold determination as to
whether such recommendation for an increase in wages is
within the TA's or MTA's ability to pay.

(F) The LIRR, Metro-North and SIRTOA must comply
with the Railway Labor Act which generally does not impose
parameters on wage negotiations and provides for non-binding
arbitration in the case of an impasse. 1In order to comply
with the federal statute, the proposed legislation must avoid
removing the broad discretion that was given the federal
mediators. Alternatively, the three organizations (LIRR,
Metro-North and SIRTOA) could be exempted from any guidelines
with respect to wage adjustments to the extent £hat such
guidelines conflict with federal law.

(G) It seems clear from the case law that the Ta
is not a subsidiary of the MTa. Consequently, we suggest
amending the TA Act in a manner similar to the proposed
amendments to the MTA Act.

3. Public benefit corporation with authority over

wage and fare guidelines and without financing authority.

(A) The Urban Mass Transportation Act requires the
MTA and the TA to hold public hearings and consider public
comment prior to raising fares. A statutory formula that
mandated an increase in fares regardless of public opinion or

which gave control over fare adjustments to a public benefit
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corporation that did not conduct public hearings might con-
flict with these requirements. The proposed statutory
amendments should state that when public opinion requires,
the MTA and TA will "consider reducing operating and other
relevant expenses."

(B) Provisions in various resolutions and agree-
ments require the MTA and TA to make such adjustments to
fares as shall be necessary ¥in their judgment". In order to
comply with these provisions, if a new public benefit corpo-
ration is given control over fare adjustments, the MTA should
be given discretion, within statutory quidelines, to review
the fare adjustments proposed by the new public benefit
corporation.

4. Public benefit corporation with financing

authority or authority to control the proceeds from the sale

of MTA obligations.

(A) Under the Resolution and Financing Agreement,
it is a default to "materially and adversely" change certain
provisions of the TA and MTA Acts concerning the Bonds, the
Resolution, the powers of the TA and the relationship between
the TA and the MTA contemplated by the TSAF. In order to
comply with these provisions, we suggest that the proposed
legislation permit the MTA to refund its existing Bonds and
minimize the public benefit corporation's discretion to

disapprove transit projects proposed by the TA or to withhold
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from the TA funds raised by the MTA from the sale of MTA
obligations. A conflict with these default provisions can be
avoided if it is possible to permit the financing authority
of the MTA to terminate at the conclusion of the first
five-year capital plan, establish a new public benefit
corporation with financing authority or authority to control
the proceeds from the sale of MTA obligations and not amend
the provisions of the MTA and TA Acts relating to capital
financing. It is not free from doubt that a court consider-
ing the gquestion of whether a legislative postponement for
several years of the MTA's authority to issue additional
bonds under the first five year capital plan constitutes a
material and adverse impairment of the financing relationship
between the MTA and the TA contemplated by the TASF would
hold that such legislation does not materially and adversely
impair such relationship.

(B) Under the Resolution and Financing Agreement,
the MTA and TA agreed to use their "best efforts" to imple-
ment, complete and finance capital program plans. We suggest
that the proposed legislation provide that the MTA, TA and
MABSTOA provide some form of assistance and cooperation to
the new public benefit corporation in submitting capital
program plans.

(C) It does not appear that the imposition of

taxes on real property by the State would be subject to the



Constitutional limitations regarding the amount of such
taxes. We have not found any Constitutional provision,
statute or case law that prohibits the State from imposing

real property taxes.
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SCHEDULE A

(a) Nature of the Control Mechanism

i. Require the MTA to make periodic
certifications of operating and capital expenditures;:
ii. Require the MTA to comply with
statutory provisions in the MTA and TA Acts relating to
fares, labor costs and capital expenditures;
iii. Establish a public benefit corpora-
tion to oversee such aspects of the MTA and TA;
iv. Establish a public benefit corpora-
tion to oversee such aspects of the MTA and TA and to

provide future capital financing.

(b} Authority of the Control Mechanism

i. Control over fares imposed by the

MTA. Fares would have to be not less than 50% of
"operating expenses";

ii. Control over "net labor costs" of
the MTA. The contreol would consist of establishing a
formula requiring that net labor costs would not be
raised in excess of a specified index. Net labor costs
would consist of wages, fringe benefits, pensions and

any other labor expenses; and



iii. Oversight with respect to the MTA
budgetary process and the monitoring of MTA expendi-

tures; and

iv. Finance capital projects.

(c) Nature of Control
i. ~The MTA Board could not approve any
item in the controlled areas without recommendation of
the control body; or
ii. The control body would have the

power to implement actions in the controlled areas.

(d) The Role of MAC
i. Do not amend the MAC statutes or
modify MAC's current role;

ii. Involve MAC in the control process
by requiring the MTA to certify the receipt and expendi-
ture of MAC's funds; or

iii. Amend thé MAC statutes so that MAC,
or a subsidiary of MAC, would act as the control body in
the specified areas.

iv. Direct payment to the TA of the $925
million currently to be provided to the City on behalf
of the TA under MAC's Memorandum of Agreement with the

city and the State.
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Funding Requirement on Each Certification Date

Attachment 3

Current Year Subsequent Year

Certification July Payment January Payment July Payment January Payment

Date Principal Interest Principal | Interest Principal | Interest Principal | interest
A, Interest January 1, July 1; Principal July 1
October 12 na na na na 25% 0% 0% 100%
January 12 50% 50% na na 0% 0% 0% 0%
April 12 75% 100% na na 0% 0% 0% 0%
June 25 100% 100% na na 0% 0% 0% 50%
A. Interest January 15, July 15; Principal January 15, July 15
October 12 na na na na 25% 0% 75% 50%
January 12 50% 0% 100% 100% 0% 0% 0% 0%
April 12 75% 50% na na 0% 0% 25% 0%
June 25 100% 100% na na 0% 0% 50% 0%




16787 MAC SERIES 1991 BD RES FU

Security Coupon

SLGS
SLGS
SLGS

SubTotal of Security

Grand Total

8/15/94

Maturity Date  Settlement Date
77 1794 2/21/91
7/ 1795 2/21/91
1 1195 2/21/91

Municipal Assistance Corporation For The City of New York

Attachment 4

Par Principal Amortized Cost Accrued Interest
238,000.00 238,000.00 238,000.060 4,609.70
6,751,800.00 6,751,800.00 6,751,800.00 135,118.56
401,000.00 401,000.00 401,000.00 0.00
7,390,800.00 7,390,800.00 7,390,800.00 139,728.26
7,390,800.00 7,390,800.00 7,390,800.00 139,728.26
Page: 1 of 12

Accrued Interest/Amortized Cost as  10/12/1991

Transaction Date  Sell Status

2/ 6/91 7
2/ 6/91 3
2/ 6/91 3



Municipal Assistance Corporation For The City of New York Attachment 4

16787 MAC SERIES 1991 BD RES FU
Accrued Interest/Amortized Cost as  1/12/1992

Security Coupon  Maturity Date  Settlement Date Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status
SLGS 6.9200 77 1/94 2/21/91 $ 23800000 § 238,000.00 b 238,000.00 5 497.71 2/ 6/91 7
SLGS 7.1500 77 1/95 221/91 6,751,800.00 6,751,800.00 6,751,800.00 14,588.71 2/ 6/91 3
SLGS 0.0000 1795 2/21/91 401,000.00 401,000.00 401,000.00 0.00 2/ 6/91 3
SubTotal of Security $ 7.390,800.00 $ 7,390,800.00 $ 7,390,800.00 b 15,086.42

Grand Total $ 7.390.800.00 $ 7,390,800.00 $ 7.390,800.00 b 15,086.42

R/15/94 Page: 2 of 12



Municipal Assistance Corporation For The City of New York Attachment 4

16787 MAC SERIES 1991 BD RES FU

Accrued Interest/Amortized Cost as  4/12/1992
Security

Coupon  Maturity Date  Settiement Date Par Principal Amortized Cost Accrued Interest Transaction Pate  Sell Status

SLGS 6.9200 7 1/94 2/21/91 $ 23800000 % 238,000.00 23%,000.00 3 4,615.10 2/ 6/91 7
SLGS 7.1500 77 1/95 2/21/91 6,751,800.00 6,751,800.00 6,751,800.00 135,277.14 2/ 6/91 3
SLGS 0.0000 1795 2/21/91 401,000,00 401,000.00 401,000.00 0.00 2/6/91 3

SubTotal of Security 3 7,390,800.00 § 7,390,800.00 7,390,800.00 $ 139,892 .25
USTN 8.5000 5/31/92 2/25/92 2,655,000.00 2,658,621.98 2,656,848.67 $2,624.17 2/25/192 7
USTN 8.3750 6/30/92 2/25/92 425,000.00 427,895.76 426,815.70 10,071.86 2/25/92 7
USTN 83750 6/30/92 2/25/92 55,000.00 55,385.21 55,241.39 1,303.42 2/25/92 7
USTN 8.3750 6/30/92 2/25/92 50,000.00 50,348.67 50,218.48 1,184.92 2/25/92 7
USTN 7.8750 8/15/92 2/25/92 2,855,000.00 2,853,492 47 2,853,904.19 35,207.08 2/25/92 7
USTN 8.7500 9/30/92 2/25192 460,000.00 460,137.78 460,108.17 1,319.67 2/25/92 7
USTN 97500 10/15/92 2/25/92 5,265,000.00 5,336,001.82 5,321,679.51 252,461.07 2/25/92 7
USTN 8.7500 1715793 2/25/92 10,232,000.00 10,363,469.88 10,344,457 44 216,446.15 2/25/92 7
USTN 8.7500 1715793 3/26/92 13,530.000.00 £3,970,782.03 13,945,380.97 286,211.53 3/25/92 7
USTN 87500 1/15/23 3/31/92 20.000.0C 20,675.00 23,647.04 42308 3/30/92 7
USTN 7.2499 7/15/93 2/25/92 19.093,000.00 19,165,129.25 19,158,615.05 334,687.09 2/25/92 7
USTN 7.249% 7715793 2/25/92 13,000,000.00 13,047,744 .45 13,043,309.53 227,857 14 2/25/92 5
USTN 11.8750 3/15/93 2/25/92 1,800,000.00 1,885,883.70 1.878,366.99 33,471.83 2/25/92 6
USTN 8.7500 8/15/93 2/25/92 16,325.000.00 16,630,333.54 16,603,609.81 223,683.89 2/25/92 6
USTN 8.7500 8/15/93 2/25/92 7,275,000.00 7.411,066.77 7,399.157.91 99,681.49 2/25/92 6
USTN 11.7500 11/13/93 2/25/92 2,825,000.00 3,004,726.48 2,991,297.17 135,875.51 2/25/92 7
USTN 11.7500 11/15/93 2/25/92 2.960,000.00 3,145,831.96 3,131,946.28 142,368.68 2/25/92 7
USTN 7.6250 12/31/93 2/25/92 15,600.00 15,733.49 15,682.26 323.64 2125792 7

SubTotal of Security 98,842 ,000.00 100,503,260.24 100,357,286.56 2,085,202.27

Grand Total $ 106,232,800.00 $ 107,894,06024 107,748,086.56 $  2,225,094.52

8/10/94 Page: 3 of 12




Municipal Assistance Corperation For The City of New York Attachment 4

16787 MAC SERIES 1991 BD RES FU
Accrued Interest/Amortized Cost as  6/25/1992

Security Coupon  Maturity Date  Settlement Date Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status
SLGS 6.9200 7/ 1/94 2/21/91 £ 238,00000 § 238,00000 % 238,000.00 b 7,963.32 2/ 6/91 7
SLGS 7.1500 7 1/95 2/21/91 6,751,800.00 6,751,800.00 6,751,800.00 233,419.37 2/ 6/91 3
SLGS 0.0000 7/ 1/95 2/21/91 401,000.00 401,000.00 . 401,000,00 0.00 2/ 6/91 3
SubTotal of Security $ 7,390,800.00 % 7,390,800.00 $ 7,390,800.00 $ 241,382.69
USTN 8.3750 6/30/92 2/25/92 425,000.00 427.895.76 42511518 17.307.95 2/25/92 7
USTN 8.3750 6/30/92 2/25/92 55,000.00 55,385.21 55,014.95 2,239.85 2/25/92 7
USTN 8.3750 6/30/92 2125192 50,000.00 50,348.67 50,013.50 2,036.23 2/25/92 7
USTN 7.8750 8/15/92 2/25/92 2.855,000.00 2,853,492 47 2.854,552.43 80,914.53 2/25/92 7
USTN 8.7500 9/30/92 2/25/92 460,000.00 460,137,778 460,061.55 9,457.65 2/25/92 7
USTN 9.7500 10/15/92 2/25/92 5,265,000.00 5,336,001.82 5,299,129.49 99.581.86 2/25/92 7
USTN 7.2499 12/31/92 5/15/92 325,000.00 331,779.30 330,570.62 11,457.59 5/14/92 7
USTN 72499 12/31/92 6/ 1/52 2,640,000.00 2.089,087.50 2,683,556.46 93,070.88 5/29/92 7
USTN 8.7500 1/15/93 2725192 10,232,000.00 10,363,469.88 10,314,522 .96 398,457.69 2/25/92 7
USTN 87506 1/15/53 3/26/%2 13.530,000.60 13,970,782.03 13,834,311.65 326,886 42 3/25/92 7
USTN 8.7500 1/15/93 3/31/92 20,000.00 20,675.00 20,474.62 778.85 3/30/92 7
USTN 8.1250 6/30/93 4/15/92 240,000.00 250,312,560 248,652.52 9,482.14 4/14/92 6
USTN 7.2499 7/15/93 2/25/92 19,095,000.00 19.165,129.25 19.148,358.64 616,128.50 2/25/92 7
USTN 7.2499 7/15/93 2/25/92 13.000,000.00 13,047.744 .45 13,036,326.89 419,464.29 2/25/92 6
USTN 11,8750 8/15/93 2/25/92 1.800,000.00 1.885,883.70 1,866,532.17 76,926.50 2/25/92 6
USTN 8.7500 8/15/93 2/25/92 16,325,000.00 16,630,333.54 16,561,534.15 514,080.53 2125192 6
USTN 8.7500 8/15/93 2/25/92 7,275,000.00 7,411,066.77 7,380,407.79 229,092 55 2/25/92 6
USTN 11.7560 11/15/93 2/25/92 2,825,000.00 3,004,726.48 2,970,153.15 36,982.17 2/25/92 7
USTN 117500 11/15/93 2/25/92 2,960,000.00 3,145,831.96 3,110,083.72 38,749.46 2/25192 7
USTN 76250 12/31/93 2/25/92 15,000.00 15733 49 15,601.60 556.16 2/25/92 7

SubTotal of Security 99,392,000.00 101,115,817.56 100,665,474.05 3,183,654.82

Grand Totat $ 106,782,800.00 § 108,506,617.56 §  108,056,274.05 $  3,425,037.51

8/10/94 Page: 4 of 12




Municipal Assistance Corporation For The City of New York
Security Listing

Attachment 4

16787 MAC SERIES 1991 BD RES FU

Accrued Interest/Amortized Cost as  10/12/1992
Security

Coupon  Maturity Date  Settiement Date Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status
BILL 0.0000 1/14/93 6/30/92 $ 680,00000 §$ 666,349.00 §$ 673,518.76 $ 0.00 6/29/92 7
BILL 0.0000 1/14/93 7/15/92 2,240,000.00 2,202,594.79 2,220,786.40 0.00 7/14/92 7
SubTotal of Security $ 2,920,00000 § 286894380 §$ 2,894 305.16 $ 0.00
SLGS 6.9200 7/ 1/94 2/21/91 238,000.00 238,000.00 238,000.00 4,609.70 2/ 6/91 7
SLGS 7.1500 7/ 1/95 2/21/91 6,751,800.00 6,751,800.00 6,751,800.00 135,118.56 2/ 6/91 3
SLGS 0.0000 7/ 1195 2/21/91 401,000.00 401,000.00 401,000.00 & 0.00 2/6/91 3
SubTotal of Security 7,390,800.00 7,390,800.00 7,390,800.00 139,728.26
USTN 9.7500 10/15/92 2/25/92 3,265,000.00 5.336,001.82 5,265,913.92 252,461.07 2/25/92 7
USTN 7.2499 12/31/92 5/15/92 325,000.00 331,779.30 327,357.30 6,658.97 5/14/92 7
USTN 7.2499 12/31/92 6/ 1/92 2,640,000.00 2,689,087,50 2,658,436.31 54,091,30 5/29/92 7
USTN R.7500 1/15/93 2/25/92 10,232 000.00 10,363,469 .88 10,270,436.27 216,526.36 2/25/92 7
LUSTN £.7500 1/15/93 3/26/92 13,530,000.00 13,970,782.03 13,671,946.03 286,317.59 3/25/92 7
USTN 8.7500 115793 3/31/92 20,000.00 20,675.00 20,220.65 42323 3/30/92 7
USTN 8.1250 6/30/93 4/15/92 240,000.00 250.312.50 246,104 10 5,510.87 4/14/92 6
USTN 7.2499 7/15/93 2/25/92 19,095.000.00 19,165,129.25 19.133,251.25 334,811.11 2/23/92 7
USTN 7.2499 T/15/93 2125192 13,000,000 .00 13,047,744 45 13,026,041 65 22794158 2/25/92 6
USTN 118750 8/15/93 2/25/92 1,800,000.00 1,885,883.70 1,849,099 80 33,688.86 2/25/92 6
USTN 8.7500 8/15/93 2/25/92 16,325,000.00 16,630,333.54 16,499,557 84 225134.17 2/25/92 6
USTN 87500 8/15/93 2/25/92 7.275,000.00 7.411,066.77 7,352,789.37 100,327.79 2/25/92 6
USTN 11,7500 11/15/93 2/25/92 2,825,000.00 3,004,726.48 2,939,008.58 135,300.60 2/25/92 7
USTN 11.7500 11/15/93 2/25/92 2,960,000.00 3,145.831.96 3,077,880.76 141,766.29 2/25/92 7
USTN 7.6250 12/31/93 2/25/92 15,000.00 15,733.49 15,482.79 32323 2/25/92 7
USTN 8.5000 6/30/94 8/17/92 3,266,000.00 3,526,259.38 3,504,889.22 78,455.00 8/14/92 6
USTN £.5000 6/30/94 8/17/92 300,000.00 539,843.75 536,572.23 12.010.87 8/14/92 6
SubTotal of Security 99,313,000.00 101,334,660.80 100,394,982.09 2,111,748.92
Grand Total $ 10962380000 § 111,594,40460 §  110,680,087.25 $ 2251477.18
8/10/94 Page: 5 0f 12




16787 MAC SERIES 1991 BD RES FU

Security Coupon  Maturity Date  Settlement Date
BILL (.0000 1/14/93 6/30/92
BILL 0.0000 1/14/93 T/15/92
SubTotat of Security
SLGS 6.9200 7/ 1794 2/21/91
SLGS 7.1500 7/ 1/95 2/21/91
SLGS 0.0000 7/ 1/95 2/21/91
SubTotal of Security
USTN 8.7500 1/15/93 2/25/92
USTN 8.7500 1/15/93 3/26/92
USTN 8.7500 1/15/93 3/31/92
USTN 8.1250 6/30/93 4/15/92
USTN 7.0000 6/30/93 10/15/92
USTN 7.0000 6/30/93 12/31/92
USTN 7.0000 6/30/92 1/ 4/93
USTN 7.249% 7/15/93 2/25/92
USTN 7.2499 7/15/93 2/25/92
USTN 11.8750 8/15/93 2/25/92
USTN 8.7500 8/15/93 2/25/92
USTN 8.7500 8/15/93 2/25/92
USTN 11.7500 11/15/93 2/25/92
USTN 11.7500 11/15/93 2/25/92
USTN 7.6250 12/31/93 2/25/92
USTN 8.5000 6/30/94 8/17/92
USTN 8.5000 6/30/94 8/17/92
SubTotal of Security
Grand Total

8/10/94

Municipal Assistance Corporation For The City of New York
Security Listing

Attachment 4

Accrued Interest/Amortized Cost as

Par Principal Amortized Cost Accrued Interest Transaction Date
$ 680,000.00 $ 666,34%.00 679,861.24 $ 0.00 6/29/92
2,240,000.00 2,202,594.79 2,239,591.20 0.00 7/14/92
$ 292000000 % 2,868 943 80 2,919,452 44 3 0.00
238,000.00 238,000.00 238.000.00 500.46 2/6/91
6,751,800.00 6,751,800.00 6,751,800.00 14,669.31 2/6/91
401,000.00 40:1,000.00 401,000.00 0.00 2/ 6/91
7.390,800.00 7,390,800.00 7,390,800.00 15,169.77
10,232,000.00 10,363,469 88 10,233,214 .44 440,351.36 2/25/92
13,530,000.00 13,970,782.03 13,534,481.47 582,286.35 3/25/92
20,000.00 20,675.00 20,006.29 860.73 3/30/92
240,000.00 250,312.50 243,953 14 646.41 4/14/92
5,275,080.00 5,411,826.31 5,364,622.72 12,240.33 10/14/92
3,365,000.00 3,425,201,95 1.421,210.63 7.808.29 12/30/92
245 000.00 249.364.06 249,166.78 36851 1/ 4/93
19,095,000.00 19,165,129.25 19,120,500.03 680,907.98 2/25/92
13,000,000.00 13,047,744 45 13,017.360.53 463,566.58 2/25/92
1,800,000.00 1,885,883 .70 1,834,386.24 87.126.36 2/25/92
16,325,000.00 16,630,333.54 16,447 247,56 58224355 2/25/92
7,275,000.00 7.411,066.77 7,329,478.41 259,468.41 2/25/92
2,825,000.00 3,004,726.48 2,912,721 42 53,183.36 2/25/92
2,960,000.00 3,145,831.96 3,050,700.28 55,724 .86 2/25/92
15,000.00 15,733.49 15,382.51 37.90 2/25/92
3,266,000.00 3,526,259.38 3,469,781.10 9,202.54 8/14/92
500,000.00 539.843.75 531,197.59 1,408.84 8/14/92
99,968,000.00 102,064,178.50 100,795,411.16 3,237,632.37
$ 11027880000 § 112,323,922.30 111,105,663.60 $ 3,252,802.14
Page: 6 of 12
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16787 MAC SERIES 1991 BD RES FU

Security Coupon  Maturity Date  Settlement Date
SLGS 6.9200 7/ 1794 2/21/91
SLGS 7.1500 7/ 1/95 2/21/91
SLGS 0.0000 7/ 195 2/21/91
SubTotal of Security
USTN 7.2499 7/15/93 2/25/92
USTN 7.2499 7/15/93 2/25/92
USTN 11.8750 8/15/93 2/25/92
USTN 8.7500 8/15/93 2/25/92
USTN 8.7500 8/15/93 2/25/92
USTN 11.7500 11/15/93 2/25/92
USTN 11.7500 11/15/93 2/25/92
USTN TF.0250 12/31/93 2/25/92
USTN 7.6250 12/31/93 2/16/93
USTN 8.38006 6/30/%4 8/17/92
USTN 8.5000 6/30/94 8/17/92
USTN 58750 5/15/93 3/18/93

SubTotal of Security
Grand Total

8/10/94

Municipal Assistance Corporation For The City of New York
Security Listing

Attachment 4

Accrued Interest/Amortized Cost as  4/12/1993

Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status

$ 238,00000 § 23800000 3 238,000.00 3 4,595.10 2/ 6/91 7
6,751,800.00 6,751,800.00 6,751,800.00 134,690.95 2/ 6/91 3
401,000.00 401,000.00 401,000.00 0.00 2/6/91 3

$  7,390,800.00 % 7,390,80000 § 7,390,800.00 $ 139,286.06
19,095,000.00 19,165,129.25 19,108,026.05 332,7111.90 2/25/92 7
13,000,000.60 13,047,744.45 13,008,868.13 226,512.43 2/25/92 6
1,800,000.00 1,885,883.70 1,819,992.54 33,066.30 2/25/92 6
16,325,000.00 16,630,333.54 16,396,074 .46 220,973.76 2/25/92 6
7,275,000.00 7.411,066.77 7.306,674.21 98,473,776 2/25/92 6
2,825,000.00 3,004,726.48 2,887,005.72 135,709.25 2/25/92 7
2,960,000.00 3,145.831.96 3,024,110.68 142,194 48 2/25/92 7
15,000.00 15,733.49 15,284 .41 32227 2/25/92 7
1,090,000.00 1,129,342.19 1,122,537.59 23,418.44 21193 7
3.266,000.00 3.526,259.38 3,435.436.20 78,221.60 8/14/93 5]
500,000.00 539,843.75 525,939.79 11,975.14 8/14/92 6
5,665,000.00 5,880,092 97 5,873,268.97 136,069.54 3/17/93 3

73,816_000.00 75,381,987.93 74,523,218.75 1,439 648 88

§ 8120680000 $ 82,772,787.93 § $1,914,018.75 $  1,578,934.94

Page:
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Municipal Assistance Corpaoration For The City of New York

Attachment 4
Security Listing

16787 MAC SERIES 1991 BD RES FU
Accrued Interest/ Amortized Cost as  6/25/1993

Security Coupon  Maturity Date  Settlement Date Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status
S1.GS 69200 7/ 1794 2/21/91 $ 23800000 § 238,000.00 $ 238,000.00 $ 7,961.82 2/ 6/91 7
SLGS 7.1500 7/ 1/95 2/21/91 6,751,800.00 6,751,800.00 6,751,%00.00 233.375.41 2/ 6/91 3
SLGS 0.0000 7/ 1/95 2/21/91 401,000.00 401,000.00 401,000.00 0.00 2/ 6/91 3
SubTotal of Security ) 7,390,800.00 § 7,390,800.00 $ 7.390,800,00 $ 241,337.23
USTN 7.2499 7/15/93 2/25/92 19,095,000.00 19,165,129.25 19,097,769 .64 615,708.25 2/25/92 7
USTN 11.8750 8/15/93 2/25/92 1,800,000.00 1,885,883.70 1,808,157.72 76,761.05 2/25/92 6
USTN 8.7500 8/15/93 2/25/92 16,325,000.00 16,630,333.54 16,353,998.80 512,974.79 2/25/92 6
USTN 8.7500 8/15/93 2/25/92 7,275,000.00 7,411,066.77 7,287,924.09 228,599.79 2/25/92 6
USTN 11.7500 11/15/93 2/25/92 2,825,000.00 3,004,726 48 2,865,861.70 36,982.17 2/25/92 7
USTN 117500 11/15/93 2/25/92 2,960,000.00 3,145,831.96 3,002,248 .12 38,749 45 2/25/92 7
USTN 7.6250 12/31/93 2/25/92 15,000.00 15,733.49 15,203.75 556.08 2/25/92 7
USTN 76250 12/31/93 2/16/93 1,090,000.00 1,129,342.19% 1,113,382.31 40.408.29 2/11/93 7
USTN 50000 12/31/93 5/17/93 490,000.00 49543594 494 500,18 11,911.60 5/14/93 7
USTN 8.3000 6/30/9% &/17/92 3,266,000.00 3,526,239.38 3,407,197.06 134,870.60 8/14/92 )
USTN 8.5000 6/30/94 8/17/92 500,000.00 539,843.75 52161671 20,662 98 8/14/92 6
USTN 58750 5/15/95 3/18/93 5,665,000.00 5,880,092 97 5,853,009.93 37,080.35 3/17/93 3
SubTotal of Security 61,306,000.00 62.829.679.42 61,820,936.02 1,755,365.42
Grand Total $ 6869680000 $ 7022047942 §  69,211,736.02 $  1,996,702.65

8/10/94 Page: 8 of 12




Municipal Assistance Corporation For The City of New York
Security Listing

Attachment 4

16787 MAC SERIES 1991 BD RES FU
Accrued Interest/Amortized Cost as  10/12/1993

Security Coupon  Maturitv Date  Settlement Date Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status
SLGS 6.9200 7/ 1/94 2/21/91 3 23800000 § 238,000.00 238,000.00 $ 4,609.70 2/ 6/91 T
SLGS 7.1500 T 1/95 2/21/91 6,751,800.00 6,751,800.00 6,751,800.00 135,118.56 2/ 6/91 3
SLGS 0.0000 71 1/95 2/21/91 401,000.00 401,000.00 401,000.00 0.00 2/ 6/91 3

SubTotal of Security $ 7,390,80000 § 7,390,800,00 7,390,800.00 $ 139,728.26
USTN 11.7500 11/15/93 2/25/92 2,825,000.00 3,004,726.48 2,834,717.13 135,300.60 2/25/92 7
USTN 11.7500 11/15/93 2/25/92 2,960,000.00 3,145,831.96 2,970,045.16 141,766.29 2/25/92 7
USTN 7.6250 12/31/93 2/25/92 15,000.00 15,733.49 15,084.94 323.23 2/25/92 7
USTN 7.6250 12/31/93 2/16/93 1,090,¢00.00 1,129,342.19 1,099,296.83 23,488.32 2/11/93 7
USTN 5.0000 12/31/93 5/17/93 490,000.00 495,435 .94 491,907.62 6,923.91 5/14/93 7
USTN 5.0000 12/31/93 7/ 1/93 250,000.00 252,207.03 250,964 .85 3,532.61 7/ 1/93 7
USTN 5.0000 12/31/93 7115/93 19,590,000.00 19,750,699.22 19,666,070.89 276,815.21 7/14/93 7
USTN 8.3000 6/30/94 8/17/92 3.266.,000.00 3,526,259.38 3,365,601.57 78,455.00 8/14/92 6
USTN 5.0000 6/30/94 6/30/93 210,000.00 213,018.75 212,158.67 2,967.39 6/29/93 6
USTN 8.5660 8/30/94 8/17/92 50G,000.00 530,843.75 515,248.93 12.016.87 8/14/52 4]
USTN 58750 5/15/95 3/18/93 5,665,000.00 5,880.092.97 5,823,317.29 135,659 82 3/17/93 3
USTN 5.3750 5/31/98 7/12/93 25,900,000.00 26,302,664.06 26,281.898.74 509,685.11 7/ 9/93 3

SubTotal of Security 62,761,000.00 64,255,855.22 63,526,912.63 1,326.928.39

Grand Total $  70,151.80000 $ 7164665522 70,917,712.63 $  1,466,656.65

8/10/94
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Municipal Assistance Corporation For The City of New York

Attachment 4

16787 MAC SERIES 1991 BD RES FU
Accrued Interest/Amortized Costas  1/12/1994

Security Coupon  Maturity Date  Settlement Date Par Principal Amortized Cost Accrued Interest Tramsaction Date  Sell Status
BILL .0000 1/13/94 11/15/93 h) 6,320,000.00 § 6,288 460.56 $ 6,319,465.62 $ 0.00 11/12/93 7
SubTotal of Security 3 6,320,000,00 $ 6,288,460.56 $ 6,319,465.62 $ 0.00
SLGS 6.9200 77 1/94 2/21/91 238.000.00 238,000.00 238,000.00 500.46 2/ 6/91 7
SLGS 7.1500 7 1/95 2/21/91 6,751,800.00 6,751,800.00 6,751,800.00 14,669.31 2/ 6/91 3
SLGS 0.0000 7/ 1/95 2/21/91 401,000.00 401,000,00 401,000.00 0.00 2/ 6/91 3
SubTotal of Security 7,390,800.00 7,390,800.00 7,390,800.00 15,169.77
USTN &.3000 6/30/94 8/17/92 3,266,000.00 3,526,259.38 3,330,493 .45 9,202.54 8/14/92 6
USTN 5.0000 6/30/94 6/30/93 210,000.00 213,018.75 211.397.83 348.07 6/29/93 6
USTN 8.5000 6/30/94 8/17/92 500,000.00 339,843.75 509.874.29 1,408.84 8/14/92 6
USTN 76250 12/31/94 11/30/93 645,000.00 671,757.42 668,851.91 1,630.32 11/30/93 6
USTN 58750 5/15/95 3/18/93 3,665,000.00 5,880,092 97 5,798,204.97 53,324.55 3/17/93 3
USTN 53750 5131/98 T/12/93 25,900,000.00 26,302,664 .06 26,261,133.42 164,454 .32 77 9/93 3
SubTotal of Security 36,186,000.00 37.133,636.33 36,779,955.87 230,368.63
Grand Total $  49,896,800.00 g 50,812,896.89 $ 50,490,221 .49 $ 245,538.42
8/10/94 Page: 10 of 12




Municipal Assistance Corporation For The City of New York

Attachment 4

16787 MAC SERIES 1991 BD RES FU
Accrued Interest/Amortized Cost as  4/12/1994

Security Coupen  Maturity Date  Settlement Date Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status
SLGS 6.9200 7/ 1/94 221/ 23800000 % 238,000.00 238,000.00 $ 459510 2/ 6/91 7
SLGS 7.1500 7/ 1195 2/21/91 6,751,800.00 6,751,800.00 6,751,800.00 134,690.95 21 6/91 3
SLGS 0.0000 7/ 1195 2/21/91 401,000.00 401,000.00 401,000.00 0.00 2/ 6/91 3
SubTotal of Security 7,390,800,00 § 7,390,800.00 7,390,800.00 $ 139,286.06
USTN 8.5000 6/30/94 8/17/92 3,266,000,00 3,526,259.38 3,296,148.55 78,221.60 8/14/92 6
USTN 76250 12/31/94 11/30/93 645,000.00 671,757.42 662,770.61 13,857.70 11/30/93 6
USTN 58750 5/15/95 3/18/93 5,665,000.00 5,880,092.97 5,773,638.57 136,069.54 3/17/93 3
USTN 53750 5/31/98 7/12/93 25,900,000.00 26,302,664.06 26,240,819,52 508,661.06 1 9/93 3
SubTotal of Security 35,476,000.00 36,380,773.83 35,973,377.25 736,809.90
Grand Total 42,866,80000 §  43,771,573.83 43 364,177.25 3 876,095.96

8/10/94 Page: 11 of 12




Municipal Assistance Corporation For The City of New York Attachment 4
Security Listin

16787 MAC SERIES 1991 BD RESFU
Accrued Interest/Amortized Cost as  6/25/1994

Security Coupon  Maturity Date  Settlement Date Par Principal Amortized Cost Accrued Interest Transaction Date  Sell Status
SLGS 6.9200 7/ 1194 2/21/91 $ 23800000 § 23800000 % 238,000.00 $ 7,961.82 2/ 6/91 7
SLGS 7.1500 7/ 195 2/21/91 6,751,800.00 6,751,800.00 6,751,800.00 233,375.41 2/ 6/91 3
SLGS 0.0000 7/ 1/95 2/21/91 401,000.00 401.000.00 401,000.00 0.00 2/6/91 3
SubTotal of Security $ 7,390,800.00 § 7,390,800.00 % 7,390,800.00 $ 241,337.23
USTN 58750 5/15/95 3/18/93 5,665,000.00 5,880,092.97 5,753,439.53 37.080.35 3/17/93 3
USTN 537350 5/31/98 7112193 25,900,000.00 26,302,664.06 26,224,116.98 95,090.51 7/ 9/93 3
SubTotal of Security 31,565,000.00 32,182757.03 31,977,556.51 132,170.86
Grand Total $ 3895580000 $  39573557.03 5 39,368,356.51 $ 373,508.09

8/10/94 Page: 12 of 12



One World Trade Center, Suite 8901
New York, New York 10048
Telephone: (212) 775-0010

September 8, 1994

Ms. Michele Auld

VP & Manager

BA Securities, Inc.
40 E. 52Znd Street
New York, N.Y. 10022

Dear Michele:

?::‘:\i i’,f €”1J{a‘§§,f'tJ s,} ) %--,-'} j“ Er

MUNICIPAL
ASSISTANCE
CORPORATION
VIA FACSIMILE FORTHECITY
FAX #: (212)836-5113 OF NEW YORK

We are in the process of preparing our rebate calculation on
the Series B bonds. One of the key variables is the market
value of the portfolic of Treasury securities (list
attached) used to fund the 1991 General Bond Resolution
Capital Reserves on issue date. These securities were not
purchased in the open market but were transferred from the
residue of the First Resolution Capital Reserves. Please
note on the security listing the bid and cffer prices for
regular settlement on February 25, 1992.

Thank you.

Very truly yours,

P N T R W

Qﬁe tin B.‘Spector
Executive Director

QBS:ga
Encl.
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Municipal Assistance Corporation For The City of New York
Securities Funding 1991 Bond Reserve Fund
Market Values Based on Regular Settlement

Security Coupon Maturity Date  Settlement Date Par Bid Offer
32nd's or 32nd's or
Discount Discount
TBILL N/A 03/26/92 02125192 14,200,000
USTN 8.500 05/31/92 02/25/92 2,655,000 101.04 101.05
USTN 8.250 06/30/92 02/25/92 525,000
USTN 8.375 06/30/92 02/25/92 530,000 101.14 101.13
USTN 7.875 08/15/92 02/25/92 2,855,000 101.22 101.23
USTN 8.750 09/30/82 02/25/92 460,000 102.19 102.02
USTN 9.750 10/15/82 02/25/92 5,265,000 103.12 103.13
USTN 2,750 01/15/93 02/25/92 10,232,000 103.24 103.25
USTN 7.250 07/15/93 02/25/92 32,095,000 103.08 103.09
USTN 11.875 08/15/93 02/25/92 1,800,000 108.26 108.27
USTN 8.750 08/15/93 02/25/92 23,600,000 105.15 105.15
USTN 11.750 11/15/83 02/25/92 5,785,000 110.14 110.15
USTN 7.625 12/31/93 02/25/92 15,000 103.28 103.29
100,017,000

Valuation .moEomnm.P Securities, Inc.

Date:




Awbed 2 fE0

One World Trade Center, Suite 8901
New York, New York 10048
Telephone: (212) 775-0010

MUNICIPAL
ASSISTANCE
CORPORATION
VIA FACSIMILE FOR THE CITY
FAX #: (212)357-2839 OF NEW YORK

September 8, 1994

Mr, Robert Cenci
Partner

Goldman Sachs

85 Broad Street

24th Floor

New York, N.Y. 10004

Dear Bcb:

We are in the process of preparing our rebate calculation on
the Series B bonds. One of the key variables is the market
value of the portfolio of Treasury securities (list
attached) used to fund the 1991 General Bond Resolution
Capital Reserves on issue date. These securities were not
purchased in the open market but were transferred from the
residue of the First Resolution Capital Reserves. Please
note on the security listing the bid and offer prices for
regqular settlement on February 25, 1992,

Thank you.

v fy truly  yours,

!

,‘% .
AW

Quentin B. Spector
Executive Director

QBS:ga
Encl.
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One World Trade Center; Suite 8901 odd MUslew a5y,
New York, New York 10048 '
Telephone: (212} 775-0010

MUNICIPAL
ASSISTANCE
CORPORATION
VIA FACSIMILE FOR THE CITY
FAX f: (212)319-7673 OF NEW YORK

September 8, 1994

Mr. Jack Cafferty

Vice President

Harris, Nesbitt Thomson
430 Park Avenue

7th Floor

New York, N.Y. 10022

Dear Jack:

We are in the process of preparing our rebate calculation on
the Series B bonds. One of the key variables is the market
value of the portfolio of Treasury securities (list
attached) used to fund the 1991 General Bend Resolution
Capital Reserves on issue date. These securities were not
purchased in the open market but were transferred from the
residue of the First Resolution Capital Reserves. Please
note on the security listing the bid and offer prices for
regular settlement on February 25, 1992.

Thank you.

Very~truly yours,
N i

/’J bos I
A A Ao

Quentin B. Spector
Executive Director
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Municipal Assistance Corporation For The City of New York
Securities Funding 1991 Bond Reserve Fund
Market Values Based on Regular Settlement

Security Coupon Maturity Date  Settlement Date Par Bid Offer

32nd's or 32nd's or

Discount Discount
TBILL N/A 03/26/92 02/25/92 14,200,000
USTN 8.500 05/31/92 02/25/92 2,655,000
USTN 8.250 06/30/92 02/25/92 525,000
USTN 8.375 06/30/92 02/25/92 530,000
USTN 7.875 08/15/92 02/25/92 2,855,000
USTN 8.750 09/30/92 02/25/92 460,000
USTN 9.750 10/15/92 02/25/92 5,265,000
USTN 8.750 01/15/93 02/25/92 10,232,000
USTN 7.250 07/15/93 02/25/92 32,095,000
USTN 11.875 08/15/93 02/25/92 1,800,000
USTN 8.750 08/15/93 02/25/92 23,600,000
USTN 11.750 11/15/93 02/25/92 5,785,000
USTN 7.625 12/31/93 02/25/92 15,000
100,017,000

Valuation Source;Harris, Nesbitt Thomson

Date:




One World Trade Center, Suite 8901
New York, New York 10048
Telephone: (212) 775-0010

September &, 1994

Mr. Brad Higgins
First Boston

Park Avenue Plarza

55 E. 52nd Street
37th Floor

New York, N.Y. 10055

Dear Brad:

VIA FACSIMILE

FAX #:

(212)318-1220

Lo {k{ ‘f:’lp Yy okt .

MUNICIPAL
ASSISTANCE
CORPORATION
FOR THE CITY
OF NEW YORK

We are in the process of preparing our rebate calculation on
the Series B bonds. One of the key variables is the market

value of the portfolio of Treasury securities

(list

attached) used to fund the 1991 General Bond Resolution

These securities were not
purchased in the open market but were transferred from the
residue of the First Resolution Capital Reserves. Please
note on the security listing the bid and offer prices for
regular settlement on February 25, 1992.

Capital Reserves on issue date.

Thank vyou.
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Quentin B. Spector
Executive Director

V7;y truly yours,

QBS:ga
Encl.



Security

USTN
USTN
USTN
USTN
USTN
USTN
USTN
USTN
USTN
USTN
USTN

Coupon

8.500
8.375
7.875
8.750
9.750
8.750
7.250
11.875
8.750
11.750
7.625

Municipal Assistance Corporation For The City of New York
Securities Funding 1991 Bond Reserve Fund
Market Values Based on Regular Settlement

Maturity Date Settlement Date Par Bid Offer
05/31/92 02/25/92 2,655,000.00
06/30/92 02/25/92 530,000.00
08/15/92 02/25/92 2.,855,000.00
09/30/92 02/25/92 460,000.00
10/15/92 02/25/92 5,265,000.00
01/15/83 02/25/92 10,232,000.00
07/15/93 02/25/92 32,095,000.00
08/15/93 02/25/92 1,800,000.00
08/15/93 02/25/92 23,600,000.00
11/15/93 02/25/92 5,785,000.00
12/31/93 02/25/92 15,000.00

85,292,000.00

Vaiuation Source: C. 8. First Boston
Date:
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Municipal Assistance Corporation For The City of New York
Securities Funding 1991 Bond Reserve Fund
Market Values Based on Regular Settlement

Security Coupon Maturity Date  Settlement Date Par Bid Offer

32nd's or 32nd's or

Discount Discount
TBILL N/A 03/26/92 02/25/92 14,200,000
USTN 8.500 05/31/92 02/25/92 2,655,000
USTN 8.250 06/30/92 02/25/92 525,000
USTN 8.375 06/30/92 02/25/92 530,000
USTN 7.875 08/15/92 02/25/92 2,855,000
USTN 8.750 09/30/92 02/25/92 460,000
USTN 9.750 10/15/92 02/25/92 5,285,000
USTN 8.750 01/15/83 02/25/92 10,232,000
USTN 7.250 07/15/83 02/25/92 32,095,000
USTN 11.875 08/15/93 02/25/92 1,800,000
USTN 8.750 08/15/93 02/25/92 23,600,000
USTN 11.750 11/15/93 02/25/92 5,785,000
USTN 7.625 12/31/93 02/25/92 15,000
100,017,000

Valuation Source: C.S. First Boston

Date:




MEMORANDUM

Date: | pugust 16, 1994 MUNICIPAL
To: Richard Chirls cch)?l?(s)m%hl
Eric Chu
From: Quentin B. Spector 5?::::;[733(

Re: | Arbitrage Rebate

As discussed, I have prepared an analysis of 1891 General
Bond Resolution Bond Service Reserve Fund ("BSR Fund") to
identify excess reserves if any.

The analysis examines the BSR Fund on the four dates within
each fiscal year ("Certification Dates™) by which times the
Resclution requires MAC to have deposited in the Bond
Payment Fund amounts equalling specified proportions of
upcoming debt service payments. Once this Funding
Requirement is met, Orrick has copined that the corresponding
amounts of future debt service can be deemed funded for
purposes of calculating the BSR Fund requirement. The BSR
Fund recguirement so calculated is reflected as the "Net BSR
Fund requirement" in the analysis.

After comparing the actual BSR Fund value with the Net BSR
Fund requirement on each Certification Date, the analysis
indicates that MAC maintained approximately $28 million more
in its BSR Fund than necessary while the Series B bonds were
outstanding.

Attachment 1 is the template for the analysis with the
results reflected in the bolded box in Section C.
Attachment 2 summarizes Series A, B & C debt service.
Attachment 3 reflects the Frunding Requirement model, and
Attachment 4 values the actual BSR Fund holdings on each
Certification Date in accordance with the Resoluticn.

If this analysis yields promising results, it could be
refined by calculating the Net BSR Fund requirements on the
actual date each periodic Funding Requirements was met
(usually a few days before the Certification Date}. As this
refinement would be both time-consuming to prepare and of
limited likely extra benefit, T will hold cff until you
indicate it would be fruitful. Additionally, can this
methodology be applied to reduce our Second Resolution
arbitrage rebate liability and perhaps even recover scme
portion cof the $970,000 payment made last Fall?







