BEN KALLOS
FOR CITY COUNCIL

Now York, NY 10017-3738
212 878-7000 Tol

Metropolitan Transportation Authority
State of News York

November 14, 2011

. Mr. Joseph J. Lhota

SuENa.
RE: Offer of Employment
Dear M. Lhota:

This fetter confirms (hc Metropolitan Transportation Authority’s (“MTA "} offer of employment o you
as Exccutive Director, at an annualized salary of $332,500 (payable bi-weekly). Your first day of work
* is November 14; 2011. This is an exempt position which is subject to the MTA’s five-day paymll lag.

Your compensation is supplemented by a package of fringe benefits which currently includes a choice

of compreheasive health plans and a dental and vision plan; group life insurance, short-term and long-

term disability benefits; participation in the New York State and Local Employees Retirement System;
. 25 vacation days per year; 12 sick days per year; 12 paid holidays per year, and 3 personal days.

In the event of a discrepancy between the terms of this offer letter and the provisions of the
retirement plan or MTA policies, the retirement plan and the MTA policies shall govern in all cases.
‘Like all non-represented MTA employces, the outlined benefits and the like are ‘subject to
modification. ) ’ .

It is understood that the Governor has announced his intention to nominate you to fill the position of
MTA Chairman and Chief Executive Officer, an appointment which requires confirmation by the
State Senate. Your continued employment as Executive Director with the MTA, which is anticipated -
to extend until final action by the State Senate on such nomination, is subjéct to termination by either
you or the Acting Chair/Chicf Executive Officer of the MTA, at any time for any reason, with or

without causc,

The agancies of tha MTA

MTA New York City Transat MTA Long Island Bus
MTA Long Igfand Rat Road MTA Metro-North Railrosd

MTA Bridges and funnals MTA Bus Company
MIA Capital Construction
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We are dchghled that you are Jommg our organization and performing this vital role. Please accept this
offer by signing the enclosed copy in the space prowdcd

Sincerely,

Margaret M. Connor
Senior Director of Human Resources and Retirement Programs

’

Date Accepted: -2~ (( ,2011

Signature: _é%%ﬁéﬁg_—;

c: Andrew Saul, Acting MTA Chair/CEO
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New York, MY 10017- 3739
212 876-7000 Tel

Metropolitan Transportation Authority
State of New York

September 10, 2009

Mr. Jai H. Walder

s
Dear Mr. Waider,
This letter (“Letter Agreement”) Wwill confirm the terms and conditions of your

employment as Chairman and Chief Executive Officer of the Metropolitan Transportation
Authority«(the “MTA”), effectiveupon, and.subject to, confirmation of your appointment
by the State Senate and approval by the:Board of the MTA (the “Board™)-of this Letter
Agreentent . (the date of the later of these -two action hereinafier refemed to as the
“Comnigncement :Date”). In-accordance with the Public Authorities Law ({{PAL”) the
term -of this appointment extends to, and ends on, June 3Q, 2015, This is an exempt

managenuposnion.

Excepus mod:ﬁedbythls LeuerAgreemmt or by apphable law your emdnyman and
the benefits associated therewith-shall-be governed. by the‘pohﬂﬁ..mm rules and
regulmonmumﬂy nmhoable wnomepmwd.employmf the MTA..,

1. Duties You shall serve as Chmrman and-Chief Executive: Qtﬁcq:of the MTA
and devote your full time and atteption to rendering services in the govemance and
managemient 1.of the MTA (including, ds provided by law, as Chairman and Chief
Executive Officer of MTA" affiliates and subsidiaries). You agree to establish within a
reasoniable period and to maintain your residence within the area served by the MTA for
the period you are serving as Chairman and Chicf Exccutive Officer. '

g Deferved Compenss

(a)  Effective as of the-Commencement Date or your first regular day of work,

‘ if later,, your base salary shall be at the rate of $350,000 per annum (as

amended from time to time, “Base Salary”), payable pursuant to the

MTA’s payroll practices and subject to applicable federal, state and local

tax withholding obligations. You will be afforded the cost of living

increases over the $350,000 level provided to other members of the MTA
Senior Management team. In addition the Board or a special commine:

Tha agencas of the MTA

MTA Naw York Cay Transit MTA Loag Istand Bus MTA Broges and Tunneis MTA Bus Company
MTA Long Island Rad Roag MTA Metro-Narth Rafroad . MTA Capitat Conetruction
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(b)

(©

(d

thereof (that is not appointed by the Chairman) will review your Base
Salary on an annual basis, taking account of performance, increases
afforded to other MTA management, the MTA’s then current financial
condition and such other factors as it deems appropriate. In no event shall
this review result in a diminishment of a Base Salary rate below $350,000
plus the applicable cost of living increases (subjected to any across the
hoard decreases but in no event below $350,000).

For such period, not to exceed one (1) year, as you find it reasonably
necessary to maintain dual residences to accommodate your family
circumstances you will receive a monthly housing allowance of $5,000.
In addition, the MTA will rcimburse reasonable moving and other
relocation expenses (excluding temporary housing, which is intended to be
covered by the monthly housing allowance) not to exceed $35,000
(inclusive of travel expenses for you and your family) in accordance with
the rules and procedures of the MTA’s relocation policy. You shall
promptly repay the MTA any amounts paid to you under this Section 2(b)
if prior to January 1, 2011 you (i) resign other than as provided in Section
5(b) below or (ii) are removed from office pursuant to the terms of the last
sentence of Section 4 hereof.

Effective as of the Commencement Date, the MTA will contribute an
amount not to cxceed $22,000, which is the current maximum amount
allowed under the Internal Revenue Code (“IRC") for participants aged 50
or older, or such lesser maximum amount permitted under the IRC on an
annual basis to an IRC Section 457(b) account on your behalf.

" Contributions for any partial years, including 2009, will be pro-rated based

on the number of days you are employed with the MTA. Contributions
will be made on an equal routine basis, either bi-weekly or monthly. In
the event current maximum limitations are increased, you and the Board,
or a special committee thereof will then discuss such increases and make
any changes upon which are mutually agreed.

You will be afforded the same benefits as are available to other senior
management officials at MTA, including participation in the applicable
pension system, subject to any cligibility and service requirements or
provisions under such applicable benefit plan, system, program or policy.
[t is expected that you will be eligible to rejoin the NYSLERS pension
system including recognition of your previous service credited under the
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plan ‘pursuant to the rules of that plan. ltlsmoguzeddmyom
acceptance of this appointment is based upon this being
-1 w.'m% 2015 (as established by Chapter 25 of the Laws of 2009)
: (the “Expiration'Date™ It is-expected that_you will be eligible for certain
_ - pension payments (commencing pursuant to the applicable niles) based
- upon’ service during the term of this appointment and Your previous
©servies, and that’afler “he Bxpiration Date your ‘final average salary
calciilition would beé based entirely'upon the compensation éarned through

- the Expha'ﬁon'lbam of this appointment.

3. -Leaves” Your'annual leave betiefits will be those of other senjot management
officidl# #t'tie'MTA; provided, however, the annial leave to which yoi'aye eititled shall
bend!MW‘MﬂﬁchywmmﬁﬁadwhmyonWyWuMTA
Executfvé-Director; and; -t your option, you shall receive a cash pajment for up to
wmammm&ygwywmeaeh anmvusarydateof!hasl,cner

s 1

%nremaommmemmmbjeammmmmm :
i Ie-hw wammmdembloymnﬂt—w’iﬁdeTA '

inctudﬁzg"‘ﬁﬂimﬂrﬁﬂi:y ﬁcgiectofdmy hreach ofﬁﬂuauy du:yormismdna in
office or'any ol gréinds for-femovat tnder applicable State law; and, in‘such eveat,
the MTA wl fiavé ud firther obligations under this Letter Agreement. '

5. Resigniition :
(a)  You may resign at any time on ninety (90) days prior written notice 10 the
Governor. If you resign other than as provided in Section 5(b) below, the

MTA wm have no further obligations under this LenerAgmemem

®) !nd:eeventumamajomyofmeBomquumthnywmgn,othq
' than for the reasons outlined in Section 4 above, mmm
‘uponsuth request and the Govemor accepts your resi -all prior to
the Expiration Date, the MTA will pay you, in addition to dgy accrued
amoiifits owed, aﬁnnpsumsevmeamountequalwdlemofonc
year's compensation plus, if applicable, the amounts prcvﬂad for in the
next setftence, payable on the ninetieth (90") day following resignation. If
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. mmummwaw any, applicable New, Yark State wéaliew

" im’@w@ sty chosn by e MTA i
ume&mnbly

(©)

‘m. St A v Goek
. 4aw) within cighty,(80) days following termination, whigh fam,

; smhmgmmon is accepted and effective prior to you serving five years in

lis; gppointment: (measyred from the first day you feceive. powpensmon)

semneemmwshauquuwedhyanman jyalent lump
mmpumeqmuo the present value of the-amoupt; by wlucp,(B) is less
«than; fA ), where (B) 1.8 calculetion. of your then SApecizd pEnsion from
WWm,yoummlmeandcqmpmmgﬁmcdmof
. ¥our resignation and: €A), is,a, caleulation of the pension you.would have

;'mwd from.NYSLERS based on service until the Expiration Date and

28 if your salary 'had been.coptinued and -pedodically, ingreased (if
appropriatc) until the Expiration Date. (B) shall also be grossed up by such

| ingome 4ax .on sych. payment. The agtugrial, as

appmvedbyyou(andsuchapwmmlshall

ang that;is no, longer subject to revacation
shadl deliver.to you, prompily. follpwing termination . If for any. zeason any -
amounts payable by MTA pursuant to this Section 5(b) are dclayed such

payments shall accrue interest at the interest rste ythe
Comptroller for prompt paymmt and such interest amounf ¢ alsa e

payable 10 .you. _
I;u;eegguzed,jpwem, that the dutics and term of du; nppwnnnmt are

. established under the PAL. [u the event that the PAL is amended to

shorten - your term or to materially reduce your ,anthority, or
Wm,sna:changemaybemtedbyyw.uammvc
dle!ouwllhoutcamc,pmwded that you, give. writign notice to

Secrtiary of the Board and the MTA. General Cotmsel
wuhm,way (60) days .of such an amendment of your resignation if such
actipn is.not.cired within ninety (90) days of the giving of such notice and
such .agtion: is not in fact cwred within such time period., Upon the

. expiration of such cure period without cure, your employment hereunder
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shall -terminate and you shall have the same rights as you have under

Section 5(b) above as if such termination date was the date of acceptance

of your resignation by the Governor.

6. IRCSectiond09A.

(6)'

- '(c)

@

It ig muended that, to the extent any payments under Section 5 would be
treated as taxable compensation, that such payments be exempt from, or
comply with,. IRC Section 409A and the regulations and guidance .

. promulgated thereunder (collectively “409A”) and all pmyujops‘pf this
therewith.. All

Letter Agreement shall be interpreted in accordance

distributions under this Letter Agreement of nonqualified deferred
contpensation shall be paid at the times specified in this Letter Agreqment .
arMMpmodmthwtdthcmtoaspmmdbyTW

_...WSMOMWL*(» :
,,rodsmzapaymnabgpeﬁtlsw&ﬁﬁdgnﬁmd

compeasation” MoawMammmofempbxwwm&hﬂ
deemed to have occurred for purposes of any provision of this Letter
Agzesnead praviding for the payment of any amounts upon or fpllpwing a
termination-of employment unless such termingtion ig.also & “separation. .
from servics” mﬂunthemeanmofWAmd,forpmwwome
-pwvmﬂnofdnsl&u«Awmmfmmmawmqn.
“termination of employment” or like terms shall mean “separation from
service.”

All taxable reimbursements under this Letter Agreement will e made
promptly, but in no event later than March 15 of the.cglendar year
following the calendar year in which such reimbursable expenses are
incurred.

Whenever a payment under this Letter Agreemend specifies a payment
period with reference to a number of days (e.g., “payment shall be made
within thirty (30) days following the date of termination™), the actual date
of paymeat within the specified period shall be within the sole discretion
of the MTA. ;
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MTA"will “reitnburse yoti for rcasonable legal or other advisery feés “incurred in
connedtint With e ‘negttiation wnd execution of ﬂus Letter Ag:eement. not to exceed
$15,000.

MTA may withhold from any and all amounts payable 10 you such:Federsl;state and
local taxes as may be requirod to be withheld pursuant to any applieablc laws or
l.‘.'"“{{, e Pt - T e .

mb&iﬁ"hgg&uﬁntshanbegovemed by,mdoommmwh atcordance
vmh,ﬂhhﬁhﬁl‘uw of thie Staté of New York, without référence: to'mlu relating to
conﬂi&som T
weietal RSl .
No :wmm;gwu&gelse hereih, !hxs Letter: Agre'em’uin is'pmul to you and
neithet WR Lettér Agiéement nor any rights tiereunder wy be-Asighed by you. This
Letter Agreement contains the entire agrecment of the pﬂd&"lﬁ’mmc subject
matter hereof, and superscdes in its entirety any and all prior agreements, undesstandings
ar SRS {0 tie StANSSE matter HeTest, No rodificatitins «of this Iétter
Agrefi ‘iimmmmgm&wwwm -
o : us Wy,
Yomﬁm%yw teverify, withint the first three days of yotarempléyment, your
eligibiliet6 Wrork within the Wnited States, by proof that:youareeithery #Y18. citizen, an
emplRy@E e, oWt Hofacr of-d Tempordry work visd. Failutévto-comply with this
lawv, eiias e Iimptigritiod Reform and” Control Act 0N986 wlﬂ‘mlt untawful

for the MITHAS E6nnué Your eitiployrment.
We are deli that you are joining our organization and will be quonmng tlns vital
tale - Peastds yonracwphnbebyﬂgnhgthemclondcepyinﬂ#wm

and reb.ﬂni!ﬁ’it%‘ mig'at our earliest convenience.

Very

Cmef Finmcla! Officer

fHiH



