
FOI #16171 

Torres;RojaSj_Genara_ 

From: jnaclerio@broward.org 
Sent: Friday, July 17, 2015 1 ;57 PM 
To: Olivencia, Mildred 
Co: Torres-Rojas, Genara; Van Duyne, Sheree; Ng, Danny 
Subject: Freedom of Information Online Request Form 

Information: 

First Name: John 
Last Name: Naclerio 
Company: Broward County, PL 
Mailing.Address 1: 1850 Eller Drive 
Mailing Address 2: 
City: Fort Lauderdale ; 
State: FL 
Zip Code: 33316 
Email Address: inaclerio@broward.org 
Phone:954-468-0166 
Required copies of the records: Yes 

List of specific record(s): 
Please provide copies of any and all existing Agreements, including any amendments thereto, between the Port 
Authority and Royal Caribbean International andor Royal Caribbean Cruises Ltd. Thank you for your assistance 
in this regard. 
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THE PORT AUTHORITY OF NY&NJ 

FOI Administrator 

August 19, 2015 

Mr. John Naclerio 
Broward County, FL 
1850 Filer Drive 
Fort Lauderdale, FL 33316 

Re: Freedom of Information Reference No. 16171 

Dear Mr. Naclerio: 

This is in response to your July 17,2015 request, which has been processed under the Port 
Authority's Freedom of Information Code (the "Code", copy enclosed) for copies of any and all 
existing agreements, including any amendments thereto, between the Port Authority and Royal 
Caribbean International and/or Royal Caribbean Cruises Ltd. 

Material responsive to your request and available under the Code can be found on the Port 
Authority's website at http://www.Danvni.aov/cornorate-information/foi/16171 -LPA.pdf. Paper 
copies of the available records.are available upon request. 

Pursuant to the Code, certain portions of the material responsive to your request are exempt from 
disclosure as, among other classifications, security. 

Please refer to the above FOI reference number in any future correspondence relating to your 
request. 

Enclosure 

4 World Trade Center, 18th Floor 
ISO Greenwich Street 
New York, NY 10007 
7:212 455 7548 F:. 212 455 7555 

http://www.panynj.gov/corporate-information/foi/16171-LPA.pdf


AMENDMENT AND ASSIGNMENT AGREEMENT 

This AMENDMENT AND ASSIGNMENT AGREEMENT (this "AgreemeBt") is 
CBtered into this 1st day of January, 2014, among the CITY OF 8AYONNE, IN THE 
COUNTY OF HUDSON, NEW JERSEY, a municipal corporation of the State of New Jersey 
(the "City") (as successor in interest to the Bayonne Local Redevelopment Authority (the 
"8LRA"), an instrumentality and agency of the City), THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY, a body corporate and politic created by Compact between the 
States of New York and New Jersey with the consent of the Congress of the United States of 
America (the "Port Authority"), ROYAL CARIBBEAN CRUISES LTD. a foreign corporation 
organized tmder the laws of &e Republic of Liberia, in its cr^acity as Redeveloper under the 
hereinafter delBned Redevelopment Agreement, Usage Agreement, Purchase and Sale Agreement 
and Revenue Collection and Disbursement Agreement (the "Redeveloper"), ROYAL 
CARIBBEAN CRUISES LTD. a foreign corporation organized under the laws of the Republic 
of Liberia, in its capacity as Parking Manager under the hereinafter defined Parking Management 
Agreement and Revenue Collection and Disbursement Agreement (the "Parking Manager"), 
CAPE LIBERTY CRUISE PORT LLC (the "Port Manager"), a Delaware limited liability 
company and THE BANK OF NEW YORK MELLON, a state banking corporation organized 
and existing under the laws of the State of New York, in its capacity as Agent under the 
hereinafter defined Revenue Collection and Disbursement Agreement (the "Agent") and THE 
BANK OF NEW YORK MELLON, a state banking corporation organized and existing under 
the laws of the State of New York, in its capacity as Trustee under the hereinafter defined 
General Bond Resolution (the "Trustee") (the City, the Port Authority, the Redeveloper, the Port 
Manager, the Agent and the Trustee may each be referred to as a "Party" and shall collectively be 
refetred to as the "Parties"). 

WHEREAS, as of September 1,2005, the BLRA, the Redeveloper and the Port Manager 
entered into certain agreements, including a Redevelopment Agreement, dated as of September 
1,2005 by and between the BLRA and Redeveloper (as the same may be further amended firom 
time to time, the "Redevelopment Agreement"), a Usage Agreement, dated as of September 1, 
2005 by and between the BLRA and Redeveloper, as amended on December 1, 2006 (as the 
same may be further amended from time to time, the "Usage Agreement"), a Temdnal Operating 
Agreement, dated as of September 1, 2005, by and between the BLRA and Port Manager, as 
amended on December 1, 2006 (as the same may be further amended from time to the 
"Terminal Operating Agreement"), a Parking Management Agreement, dated as of September 1, 
2005 by and between the BLRA and Redeveloper (as the same may be further amended from 
time to time, the "Parking Management Agreement") and a Purchase and Sale Agreement, dated 
as of September 1,2005 by and between the BLRA and Redeveloper (as the same may be further 
amended from time to time, the "Purchase and Sale Agreement"); and 

WHEREAS, on September 22, 2005, the BLRA adopted a resolution entitled, 
"Resolution Authorizing the Issuance of Revenue Bonds (Royal Caribbean Project) of the City of 
Bayonne Redevelopment Agency" as amended and supplemented, including by resolution 
adopted February 16,2006 (the "General Bond Resolution"); and 
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WHE6EAS, 08 March 28, 2006, the BLRA issued $16,400,000 aggregate principal 
amount of Revenue Bonds, Series 2006 A (Royal Caribbean Project) (AMI) and $100,000 
aggregate principal amount of Federally Taxable Revenue Bonds, Series 2006 B (Royal 
Caribbean Project) (together, the "Royal Caribbean Bonds"); and 

WHEREAS, on December 1, 2006, the BLRA, the Redeveloper, the Port Manager and 
the Agent entered into a Revenue Collection and Disbursement Agreement, dated as of 
December 1, 2006 (die "Revenue Collection and Disbursement Agreement" and, together with 
the Redevelopment Agreement, the Usage Agreement, the Terminal Operating Agreement, the 
Parking Management Agreement and the Purchase and Sale Agreement, the "RCCL 
Agreements"); and 

WHEREAS, on July 30,2010, the BLRA and the Port Authority entered intn a Contract 
of Purchase and Sde, dated as of July 30, 2010 (the "Port Authority Purchase Contract"), 
wherein die BLRA agreed to sell and the Port Authority agreed to purchase the Real Estate (as 
defined in the Port Authority Purchase Contract); and 

WHEREAS, pursuant to Article XK of the Port Authority Purchase Contract, the BLRA 
agreed to assign and transfer to the Port Authority and the Port Authority agreed to accept and 
assume all of the BLRA's rights and interest in, to and under the RCCL Agreements; and 

WHEREAS, by ordinance duly adopted on August 14, 2013, and entided, "AN 
ORDINANCE OF THE CITY OF BAYONNE, IN THE COUNTY OF HUDSON, STATE OF 
NEW JERSEY, DISSOLVING THE CITY OF BAYONNE REDEVELOPMENT AGENCY 
PURSUANT TO NJ.SA. 40A:12A-24 AND NJ.S.A 40A:5A-20" (the "Dissolution 
Ordinance"), the City has dissolved the BLRA and designated itself as the "redevelopment 
entity" of the Redevelopment Area (as defined in the Redevelopment Agreement) and has fiirther 
assumed all of the BLRA's rights, tide and interest in the RCCL Agreements and the Port 
Authority Purchase Contract, subject to the express conditions set forth in the Dissolution 
Ordinance; and 

WHEREAS, by bond ordinance duly adopted on August 14,2013, and entitled, "BOND 
ORDINANCE OF THE CITY OF BAYONNE, IN THE COUNTY OF HUDSON, STATE OF 
NEW JERSEY, IN FURTHERANCE OF THE DISSOLUTION OF THE BAYONNE LOCAL 
REDEVELOPMENT AUTHORITY, APPROPRIATING $75,000,000 THEREFOR AND 
AUTHORIZING NOT TO EXCEED $75,000,000 PRINCIPAL AMOUNT OF BONDS OR 
NOTES IN CONNECTION THEREWITH" (the "Dissolution Bond Ordinance"), the City has 
replaced the BLRA as "Issuer" of the Royal Caribbean Bonds, subject to the rights, 
responsibilities, obligations and limitations of BLRA as "Issuer" under the General Bond 
Resolution; and 

WHEREAS, the City desires at this time to assign its rights, obligations and interest in, 
to and under the RCCL Agreements to the Port Authority in accordance with the Port Authority 
Purchase Contract, subject to the reservation by the City in Section 2 herein of certain rights 
solely and exclusively, and only to the extent necessary, to comply with the provisions of the 
General Bond Resolution, including Article VI thereof; and 
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WHEREAS, in ood6r for 086 CiOy to assign Oho RCCL AgooomonOs to t8e Port Authority, 
cortain RCCL Agooomonts roquire amondmont to pormit such assignment; and 

WHEREAS, each RCCL Agreement may be amended provided such amendment is in 
writing and signed by the appropriate representative of each of the applicable Parties. 

NOW, THEREFORE, in consideration of the mutual covenants, conditioios and terms 
contained herein, the Parties, intending to be legally bound hereby agree as follows: 

Section 1. Notwithstanding any provision of any RCCL Agreement to the contrary, 
the applicable Parties to each RCCL Agreement hereby agree that the City may, solely through 
and in accordance with this Agreement, assign each RCCL Agreement to the Port Authority. 
Such agreement by the Agent and Trustee with respect to the Revenue Collection and 
Disbursement Agreement is in reliance upon an opinion of counsel that the City has taken all 
action required to assign its rights under the Revenue Collection and Disbursement Agreement to 
tile Port Authority. 

Section 2. Except as set forth in the next sentence of this Section 2, the City on the 
date hereof hereby assigns and transfers to the Port Authority and the Port Authority hereby 
accepts and assumes all of the City's rights, obligations and interests in, to and under the RCCL 
Agreements, and the City shall be discharged and released from the performance of its 
obligations under the RCCL Agreements. Notwithstanding the amendment or assignment of any 
RCCL Agreement to the contrary, and only for so long as Bonds are Outstanding (each as 
defined in the General Bond Resolution) under the General Bond Resolution, the City reserves 
those rights under the applicable RCCL Agreements (i) to receive the BLRA Financing Charge 
(as such term is defined in the RCCL Agreements) and tiie proceeds of any insurance proceeds or 
condemnation awards, and (ii) solely and exclusively, and only to the extent necessary, to 
comply with the provisions of the General Bond Resolution, including but not limited to Article 
VI thereof, applicable to the Improvements (as defined in the General Bond Resolution) financed 
in whole or in part by the Royal Caribbean Bonds. Notwithstanding any provision of any RCCL 
Agreement, or any amendment thereof, to the contrary, (i) the BLRA Financing Charge shall 
always be an amount at least equal to Revenues (as defined in the General Bond Resolution) and 
(ii) such BLRA Financing Charge shall always be paid by Redeveloper and/or Port Manager, as 
applicable, directly to the Trustee. The City has, pursuant to the Dissolution Ordinance and 
Dissolution Bond Ordinance, replaced the BLRA as "Issuer" of the Royal Caribbean Bonds, 
subject to the rights, responsibilities, obligations and limitations of "Issuer" under the General 
Bond Resolution, and such Royal Caribbean Bonds remain secured solely by the Revenues (as 
defined in the General Bond Resolution) and other fimds originally pledged to the holders of 
such Royal Caribbean Bonds in accordance with and pursuant to the Gmeral Bond Resolution. 

Section 3. The City shall, at all reasonable times, be entitled to inspect all books of 
record and account required to be kept by the Agent pursuant to the RCCL Agreements for 
purposes of determination by the City that all provisions of Article XDC of the Port Authority 
Purchase Contract, as amended, are met. 
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Sectooo 4. The Agent is entitle6 to 2ly on this Agreement with 2speet to ite role as 
Agent and Trustee. For purposes 06 the RCCL Agreemente, a6 roferenees to the BLRA, BLRA 
Authorize6 Reprosentative or othw similar terms sha6 h2eafter 6e replace6 with Ae Port 
Authority, Port Authority Authorize6 Rep2sentati8e or oth2 similar term, and the Agent and 
Trustee shaU be permitted to roly on written instruction from the Port Authority. 

Section 5. The Port Authority heroby covenant and agrees to indemnify and hold the 
City, the BLRA, the Trustee and the Agent and their respective councU members, 
commissioners, officCTs, agents and employees from and against any and a6 claims rolating to 
any term, condition and/or ohUgation arising out 06 or in connection with this Agreement and the 
Redevelopment Project. The provisions of this Section 5 shall survive termination of this 
Agreement, the RCCL Agreemente, the Port Authority Purchase Contract and the term of the 
Royal Caribbean Bonds. 

Section 6. Neith2 the assignment of the City's rights, obligations and interoste in and 
to the RCCL Agroements pursuant to the terms heroof, nor any amendment now or in the future 
to any RCCL Agroement to which the City is or is not a party, including but not limited to the 
replacement of the term "BLRA" with the term "PANYNJ" or the roplacement of the term 
"Bayonne Local Redevelopment Authority" with the term "Port Authority of New York and New 
Jersey" or any such sinular roplacement of terms, sha6 in any way modify, limit, alter or impair 
any of the ri^ts, interosts and obligations of either the City or the Port Authority under the Port 
Authority Purchase Contract, including but not limited to the amounts due and payable to the 
"BLRA" for all purposes under Article XDC of the Port Authority Purchase Contract. Execution 
by the City of this Agroement and any amendment to the RCCL Agreements sha6 not in any way 
be deemed corteent by the City, express or implied, to any amendment to the RCCL Agreements 
for purposes of Article XIX of the Port Authority Purchase Contract. 

Section 7. The City agrees that it sha6 authorize, execute and delivw (but sha6 not 
prepare) any document or certificate reasonably necessary, if any, to effectuate tire application 
for or assignment or transfer of, any permit previously issued to or held in the r2me of the BLRA 
and required for the operation and use of the transactions contemplated by the RCCL 
Agreements, as Redevelopw and Port Manage may reasonably request from time to time. 

Section 8. The Agent is hereby instructed by the Port Authority, Redeveloper and 
Port Manage to withdraw $3,399,060.41 from the Cape Liberty Revenue Fund and deposit same 
into the Cape Liberty Capital Reserve Fund (each as defined in the Revenue Collection and 
Disbursement Agreement), representing the amount required to be on deposit therein as of the 
date hCTeof pursuant to the Revenue Collection and Disbursement Agreement. 

Section 9. The titles of the sevCTal Sections of this Agreement, as set forth at the 
heads of said Section, are inserted for convenience of reference only and sha6 be disregarded in 
construing or interpreting any of its provisions. 

Section 10. The validity of any Section, clause, or provision of this Agreement shall 
not affect the validity of the remaining articles, sections, clauses or provisions hereof. 
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SectioD 11. This Agree8nent shall be Oiodmg upon Oie respective parties hereto and 
their successors and assigns. 

Section 12. This Agreement shall be governed Oy and co8istrued Oy the laws of the 
State of New Jersey. Any legal action filed In Oils matter shall be heard In Superior Court of 
New Jersey. 

Section 13. This Agreement may Oe executed In counterparts. All such counterparts 
shall be deemed to be originals and together shall constitute but one and the same Instrument. 

Section 14. This Agreement constitutes the entire agreement between the Parties 
hereto and supersedes all prior oral and written agreements between the parties with respect to 
the subject mailer hereof. 

Section 15. No waiver made by any Party with respect to any obligation of any other 
Party under this Agreement shall be consider^ a waiver of any other rights of the Party mnlfing 
the waiver beyond those expressly waived In writing and to the extent thereof. 

Section 16. No commissioner, council member, elected ofQclal, director, ofiBcer, agent 
or employee of PANYNJ, the City, the Agent, or the Redeveloper, shall be charged persnnally or 
held contractually liable by or to the any party under any term or provision of this Agreement, or 
of any other previous agreement, document or Instrument executed In connection therewith, or of 
any supplement, modification or amendment to Agreement or to such other agreement, document 
or Instrument, or because of any breach or alleged breach thereof, or because of Its or their 
execution or attempted execution. 

Section 17. None of the Redeveloper, Port Manager or Parking Manager Is, as of the 
date hereof and to the best knowledge and belief of each of the City, Port Authority, RWeveloper 
and Port Manager, In default of any of Its obligations under the RCCL Agreements; provided, 
however, that the Port Authority expresses no opinion as to the Cape Liberty Capital Reserve 
Charges (as defined In the Revenue Collection and Disbursement Agreement) made. If any, for 
the years 2012 and 2013. 

Section 18. The City, Port Authority, Redeveloper and Port Manager hereby direct the 
Agent and the Trustee to enter Into and execute this Agreement. 

Section 19. This Agreement shall become effective upon the execution of each Party 
to this Agreement. 
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IN WITNESS WHEREOF, the P2rties hereto have caused this Agreement to be 
properly executed and their corporate seals affixed and attested as of the date first written above. 

Attest: 

By: 

Name: 

Title: 

CITY OF BAYONNE, IN THE 
COUNTY OF HUDSON, NEW JERSEY 

By: 

Name: 

Title: 

Attest: 

By:_ 

Name: ^f^ASTVncLn 

Title: 

Attest: 

By: 

Name: 

Title: 

PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Name: Richard M. Larrafaee 

Title: S/?(M Director, Port Commerco Dept. 

ROYAL CARIBBEAN CRUISES LTD. 
as Redeveloper 

By: 

Name: 

Title: 

Attest: 

By: 

Name: 

Title: 

ROYAL CARIBBEAN CRUISES LTD. 
as Parking Manager 

By: 

Name: 

Title: 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 
properly executed and their corporate seals affixed and attested as of the date first written above. 

Attest: 

Name: PoftcCT 

Title: C(Ty CCCgK 

CITY OF BAYONNE, IN THE 
COUNTY OF HUDSON, NEW JERSEY 

By: 

Name: $ M/ 71^ 

Title: 

Attest: 

By: 

Name: _ 

Title: 

Attest: 

By: 

Name: 

Title: 

PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: 

Name:. 

Title: 

ROYAL CARIBBEAN CRUISES LTD. 
as Redeveloper 

By: . 

Name: 

Title: 

Attest: 

By: 

Name: 

Title: 

ROYAL CARIBBEAN CRUISES LTD. 
as Parking Manager 

By: . 

Name: 

Title: 
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IN WITNESS WHEREOF, the Parties hereto have caused diis Agreement to be 
properly executed and their corporate seals afiSxed and attested as of the date first written above. 

Attest: 

By: 

Name: 

Tide: 

CITY OF BAYONNE, IN THE 
COUNTY OF HUDSON, NEW JERSEY 

By: 

Name: 

Tide: 

Attest: 

By: 

Name: 

Tide: 

Attest: 

PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: 

Name:. 

Tide: 

ROYAL CARIBBEAN CRUISES LTD. 
as Redeveloper 

By: 

Name: Adam Qoldatein 
Prwidsni&CEO 

Tide: Tide: Royl Otflbbian imamational 

Attest: 

By: 

Name: 

Tide: 

ROYAL CARIBBEAN CRUISES L 
as Parking Manager 

lAaSscMA 

Adam Qoldatein 
Praaldant&CEO 
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Attest: 

By: 

Name: 

Title: 

CAPE LIBERTY CRUISE PORT LLC 
as Port Manager 

By: 

Name: 

Title: 

Attest: 

By: /LP^ 

Title: 

THE BANK OF NEW YORK MELLON 
as Agent 

By: 

Name: FRANK ^^I'AGHFR 
VICE PRESIDENT 

Title: 

Attest: 

By: 

Name: 

Title: 

AnAMTllRKFI 
VICE PRESIDENT 

THE BANK OF NEW YORK MELLON 
as Trustee 

By: 

Name: 

Title: 

FRANK nAII.AGHER 
VICE PRESIDENT 
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Exhibit A 

Bank Incumbency Certificates 
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INCUMBENCY CERTIFICATE 

To: The Bank of New York Mellon 
385 Rifle Camp Road 
Woodland Park, NJ 07424 

Re: Cape Liberty Cruise Port LLC Trust Accounts 

In conjunction with accounts administered in your Corporate Trust department I hereby certify 
that the following persons are authorized to give instructions and directiojiyon behalf of the 
above referenced issue: 

John Tercek 
Name 

1305) 539-6071 
Phone Number 

Juan Trescastro 
Name 

1305) 539-6778 
Phone Number 

Lisa Lutoff-Perlo 
Name 

1305) 539-6205 
Phone Number 

Manager 
Title 

1 further certify that the signatures opposite the names of such authorized persons are their 
cojject signatures and that 1 am authorized to make this certification. 

Date 

iirect signatures and that 1 am: 

By: 
^.''f^aley H. Stein 

SVP, General Cobnsel & Secretary 



WRITTEN CONSENT OF THE SOLE MEMBER 
OF 

CAPE LIBERTY CRUISE PORT LLC 

The undersigned, being the sole Member of CAPE LIBERTY CRUISE FORT 
LLC, a limited liability company organized under the laws of the State of Delaware 
(hereinafter the "Company"), hereby consents to and adopts the following resolutions by 
written consent, effective as of the date set forth below: 

WHEREAS, the Company has previously entered into that certain Revenue 
Collection and Disbursement Agreement (the '"Agreement"), dated as of December 1, 
2006, by and among the Bayonne Local Redevelopment Authority, Royal Caribbean 
Cruises Ltd., the Company and the Bank of New York (the "Agent") in order to set forth 
the flow of funds from and payment of expenses for the operation of the Cape Liberty 
Cruise Port; 

NOW THEREFORE, BE IT 

RESOLVED, that, for purposes of the Agreement, the sole Member hereby 
approves, ratifies and confirms that each of the Managers of the Company, acting 
individually, is authorized to give instructions and directions on behalf of the Company to 
the Agent under the Agreement. 

IN WITNESS WHEREOF, the undersized sole Member hereby executes this 
written consent effective as of the "&( ^ay of , 2013. 

ROYAL CARIBBEAN CRUISES LTD. 

By; 
Name: Adam M. Goldstein 
Title: President & CEO, Royal Caribbean International 



INCUMBENCY CERTIFICATE 

The undersigned, Karen Eastman 
(name of parson) 

being the Secretary 
WIlB) 

of THE PORT AUTHORITY OF NEW YORK a NEW JERSEY 
gekATf 

does hereby certify that the individuals listed below are qualified wl •iiiiiiu iifniiiiii of the Company 
as set forth below opposite their respective names and the signatures appearing tjeiow opposite the name 
of each such etjwjs a true specimen of the genuine signature #Mt8k%lwand such individuals have 
the authority to provide written direction/ confirmation and execute documentsRfGe delivered to. or upon 
the request of The Bank of New York Mellon 

Name Title 

Richard M. Larrabee Director. Port Commerce 

Dennis Lombardi Deputy Director 

-AnHrPur Rapnrim Assistant Director 

Phone Number 

(212)4 35-6218 

(212)435-4217 

IN WITNESS WHEREOF, the undersigned has duly executed and delivered this certificate 

as of 

SerretArv. Port Authority of NY & NJ 

IncumliencyCeitiRcsle 



PURCHASE AND SALE AGREEMENT 

By and Between 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

and 

ROYAL CARIBBEAN CRUISES LTD. 

BAYONNE, NEW JERSEY 

Dated as of September 1,2005 

276805-18 Purchase & Sale (Final Execntton Copy) 
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PURCHASE AND SALE AGREEMENT 

THIS PURCHASE & SALE AGREEMENT (the "Purchase & Sale Agreement") is entered 
into as of this 1st day of September, 2005 but effective as of the Effective Date by and between the 
Bayonne Local Redevelopment Authority, an instrumentality and agency of the City of Bayonne, in the 
County of Hudson, New Jersey (the "BLRA"), having its offices at 51 Port Terminal Boulevard, Suite 21, 
Bayonne, NJ 07002, and Royal Caribbean Cruises Ltd., a corporation organized and existing under the 
laws of the Republic of Liberia (the "Redeveloper") having its offices at 1050 Caribbean Way, Miami, 
Florida 33132 (The BLRA and Redeveloper each, a "Party" and, together, the "Parties"). Capitalized 
terms used herein shall have the meanings prescribed to them in Exhibit A. 

WITNESSETH 

WHEREAS, the Redevelopment Law provides a process for municipalities to participate in the 
redevelopment and improvement of areas in need of redevelopment; and 

WHEREAS, the BLRA was established by ordinance number 0-98-26, adopted on June 10, 1998 
by the City Council as an instrumentality and agency of the City, pursuant to the provisions of the 
Redevelopment Law, with responsibility for implementing redevelopment plans and carrying out 
redevelopment projects within the City, and 

WHEREAS, pursuant to a decision by the United States of America to decommission the 
Peninsula, the Peninsula was transferred to the BLRA pursuant to the Quitclaim Deeds; and 

WHEREAS, in accordance with the criteria set forth in the Redevelopment Law, the City 
identified and designated the Peninsula as an area in need of redevelopment by resolution numbered 99-
11-23-078, adopted on November 23, 1999 by the City Council pursuant to the Redevelopment Law; and 

WHEREAS, by ordinance numbered 04-11-10-005, adopted on December 16, 2004 by the City 
Council, the City approved the Redevelopment Plan for the Peninsula; and 

WHEREAS, the Redevelopment Law authorizes the BLRA to arrange or contract for the 
planning. Construction or undertaking of any development project or redevelopment work in an area 
designated as an area in need of redevelopment pursuant to N.J.S.A. 40A: 12A-8; and 

WHEREAS, the BLRA is the owner of the Redevelopment Area; and 

WHEREAS, by resolution numbered 062305-07, adopted on June 24, 2005 by the BLRA, the 
BLRA designated the Redeveloper and Port Manager, as applicable, as the "redeveloper" of the 
Redevelopment Area as permitted by the Redevelopment Law and agreed to enter the Transaction 
Documents, including this Purchase & Sale Agreement, in order to set forth the respective undertakings, 
rights and obligations of Redeveloper and the BLRA in connection with the redevelopment and use of the 
Redevelopment Area, all in accordance with Applicable Law. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein 
and the undertakings of each Party to the other and such other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound 
hereby, mutually covenant, promise and agree as follows; 



ARTICLE 1 

DEFINITIONS, INTERPRETATION AND CONSTRUCTION 

Secti09 1.1 npfinitlnns The capitalized terms used herein shall have the meanings prescribed to 
them in Exhibit A. 

Section 1.2 Interpretation nnB Constrnction. In this Purchase & Sale Agreement, unless the 
context expressly otherwise requires: 

(1) The terms "hereby", "hereof", "hereto", "herein", "hereunder" and any similar 
terms, as used in this Purchase & Sale Agreement, refer to this Purchase & Sale Agreement, and the term 
"hereafter" means after, and the term "heretofore" means before the date of delivery of this Purchase & 
Sale Agreement 

(2) All references to Articles, Sections, Schedules or Exhibits shall, unless otherwise 
indicated, refer to the Articles, Sections, Schedules or Exhibits in this Purchase & Sale Agreement. 

(3) Words importing a particular gender mean and include correlative words of every 
other gender and words inqwrting the singular number mean and include the plural number and vice 
versa. 

(4) All notices to be given hereunder and responses thereto shall be given within a 
reasonable time, unless a certain number of days is specified. 

(5) Unless otherwise indicated, any "fees and expenses" shall be required to be 
customary and reasonable. 

(6) Unless otherwise indicated, all approvals, consents and acceptances required to 
be given or made by any Person or Party hereunder shall not be unreasonably withheld, delayed or 
conditioned. 

(7) The time periods set forth herein are to be strictly complied with, provided. 
however, that notwithstanding the foregoing, the time periods set forth herein for performance by 
Redeveloper may, in the sole discretion of the BLRA, be extended at the written request of Redeveloper. 
All references to days shall mean calendar days unless the context specifies otherwise. 



ARTICLE 2 

REPRESENTATIONS 

Section 2.1 Representations bv the BLRA. The BLRA represents to Redeveloper that: 

(1) The BLRA is a duly organized and validly existing municipal entity under the 
Applicable Laws of the State.; 

(2) Under the laws of the State, the BLRA is duly authorized to enter into, execute 
and deliver this Purchase & Sale Agreement, to undertake the obligations contemplated by this Purchase 
& Sale Agreement and to carry out its obligations hereunder. The execution by the BLRA of and 
performance by it under this Purchase & Sale Agreement will not violate or conflict with any instrument 
by which the BLRA is bound or its properties are subject; 

(3) By duly adopted resolution, the BLRA has duly authorized the execution and 
delivery of this Purchase & Sale Agreement and this Purchase & Sale Agreement constitutes a legal, valid 
and binding obligation of the BLRA, enforceable against the BLRA in accordance with its terms; 

(4) The execution and delivery of this Purchase & Sale Agreement by the BLRA 
does not, and the performance by the BLRA of its obligations under this Purchase & Sale Agreement will 
not: 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the articles of incorporation, bylaws or other organizational documents of the 
BLRA; 

(b) Conflict with or result in a violation or breach of any term or provision of 
any Applicable Law; or 

(c) Result in a breach of, or default (or give rise to a right of termination, 
cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other similar instrument or obligation to which the BLRA may be 
bound, or which are necessary for Redeveloper to continue to enjoy the rights and privileges conferred 
upon and granted to Redeveloper under this Purchase & Sale Agreement; and 

(5) No consent, approval or action of, filing with or notice to any Governmental 
Body, third party or other Persons is required in connection with the execution, delivery and performance 
of this Purchase & Sale Agreement by the BLRA or the rights and privileges which, by virtue of this 
Purchase & Sale Agreement, shall be conferred upon and granted to Redeveloper. 

Section 2.2 Representations bv Redeveloper. Redeveloper represents to the BLRA that: 

(1) Redeveloper is a duly organized and validly existing company in good standing 
under the laws of Delaware and has all requisite power and authority for the ownership and operations of 
its properties, and for the carrying on of its business as now conducted and as now proposed to be 
conducted under the Transaction Documents. Redeveloper is duly qualified and is in good standing as a 
foreign company and is authorized to do business in all jurisdictions wherein the nature of the activities 
conducted by it makes such qualification or authorization necessary; 



(2) Redeveloper has the corporate power to enter into, execute and deliver this 
Purchase & Sale Agreement to undertake the transactions contemplated by this Purchase & Sale 
Agreement and to carry out and perform its obligations hereunder, and the execution by Redeveloper of 
and performance by it under this Purchase & Sale Agreement will not violate or conflict with any 
instrument by which Redeveloper is bound or its properties are subject, and this Purchase & Sale 
Agreement constitutes a legal, valid and binding obligation of Redeveloper, enforceable against 
Redeveloper in accordance with its terms; 

(3) Redeveloper has duly authorized the execution, delivery and performance of diis 
Purchase & Sale Agreement, and, assuming due authorization, execution and delivery of this Purchase & 
Sale Agreement by the BLRA, this Purchase & Sale Agreement will be a valid, binding and enforceable 
agreement of Red^eloper; 

(4) The execution and delivery of this Purchase & Sale Agreement Redeveloper 
does not, and the performance by Redeveloper of its obligations under this Purchase & Sale Agreement 
will not 

(a) Conflict with or result in a violation or breach of any of the terms, conditions 
or provisions of the organizational documents of Redeveloper, 

(b) Conflict with or result in a violation or breach of any term or provision of 
any Applicable Law; or 

(c) Result in a breach of, or default under (or give rise to right of termination, 
cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other similar instrument or obligation to which Redeveloper may 
be bound or which are necessary for the BLRA to enforce the terms of this Purchase & Sale Agreement 
against Redeveloper, and 

(5) No consent, approval or action of, filing with or notice to any Governmental 
Body, diird party or other Persons is required in coimection with the execution, delivery and performance 
of this Purchase & Sale Agreement by Redeveloper other than as set forth in the Transaction Documents. 



/ 
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ART3CLE 3 

PURCHASE AND SALE OF 3MPROVEMENTS 

Section 3.1 Poic3iose ond Sa3e of 3mDroveinents. Subject to and in accordance with the 
terms and conditions set forth herein and in the other Transaction Documents, the BLRA will purchase 
and accept from Redeveloper, and Redeveloper will sell, convey, transfer and deliver to the BL33A, on the 
applicable Closing Date, those Improvements developed by the Redeveloper pursuant to the 
Redevelopment Agreemen4 free and clear of any interest, lien or encumbrance of Redeveloper and/or any 
other Person, including, but not limited to, any uncancelled mechanics', laborers', contractors' or 
materialmen's liens with respect to the Improvements so delivered, subjec4 however, to RCCL Cruise 
Lines' rights and interests under the Transaction Documents. 

Sect3on 3.2 l*urchase Price and Associated Costs. As consideration for the purchase of the 
Improvements developed by the Redeveloper pursuant to the Redevelopment Agreemen4 the BL33A shall 
pay Redeveloper the Purcliase 3*rice and pay the Associated Costs, if any, in immediately available funds, 
except that any amount thereof financed by a Redeveloper Loan shall be paid in the form of a promissory 
note and sucli other documents as may be reasonably required by Redeveloper, at the corresponding 
Closing of each Phase. 

Section 3 J Financing. BLI3A sliall proceed with good faith and due diligence to finance the 
Purcliase 3*rice and Associated Costs for the applicable Improvements by (1) securing a Redeveloper 
Loan; (2) securing a Loan from an Approved Lender and/or (3) issuing Bonds, in accordance with the 
specifications set forth in the Financing Notice all as permitted by Applicable 3.aw. 

Section 3J.1 Financing Notice. Within 120 calendar days prior to the proposed 
Closing Date for each Phase, Redeveloper shall deliver to the BLRA a Financing Notice. In the event 
Redeveloper requires that the BLRA secure a Loan, the Financing Notice shall identify one or more 
Approved Lenders with whom the BLRA sliall make application for the Loan. The BLRA may designate 
the Redeveloper to act on its behalf for the purposes of iqiplying for a Loan. 

Section 3J.2 Loans and/or Redeveloper Loans. Within 5 days of receiving a 
Financing Notice requesting that the BLRA secure a Loan or a Redeveloper Loan to finance the Purchase 
Price and Associated Costs, if any, the BLRA shall proceed with good faith and due diligence to make 
application for and obtain a Loan from an Approved Lender or a Redeveloper Loan from Redeveloper, as 
applicable, in an amount sufficient to pay the Purchase Price or the Bond Deficiency, as the case may lie, 
and the Associated Costs, if any. 

Section 33 J Bonds. Upon receipt of a Financing Notice requesting tliat the BLRA 
issue Bonds to finance the Purchase Price and Associated Costs, if any, the BLRA shall commence the 
process of authorizing and issuing such Bonds for the Purchase Price and Associated Costs, if any. The 
BLRA shall proceed with good faith and due diligence to conclude the issuance of Bonds prior to the 
Bond Deadline. In the event there is a Bond Deficiency by the Bond Deadline, then within 3 days 
following the Bond Deadline, the BLRA shall provide written Notice to Redeveloper of the Bond 
Deficiency and proceed within 3 days of such Notice to apply for and secure a Loan or Redeveloper Loan 
instead of issuing Bonds, as the Redeveloper shall determine in its sole discretion. 

Section 3J.4 BLRA Costs. Redeveloper shall reimburse the BLRA, either with the 
proceeds of a Loan, Bonds or otherwise, for any and all direct out-of-pocket expenses incurred by the 
BLRA in connection with the financing associated with each Pliase, including any failed financing 



traosaction provided that such financing has not failed due to the BLRA's failure to use good faith and 
due diligence to complete same and has not caused, through its gross negligence, such financing 
transaction to fail. BLRA may ask the Redeveloper for an advance of such expenses and/or the funding 
of an escrow account with the BLRA for the estimated amount of such expenses. 

Section 3.4 No Lien on Land or Improvements; Nonrecourse to BLRA and Citv. Regardless 
of whether the Purchase Price and/or Associated Costs are financed through Bonds, a Loan or a 
Redeveloper Loan, the Parties agree and understand that such Bonds, Loan or Redeveloper Loan shall not 
constitute a lien on the Redevelopment Area, the Peninsula or the Improvements. All Bonds, Loans or 
Redeveloper Loans shall be subject to the prior obligation to pay Priority Charges and the Redeveloper 
may, in its sole discretion, guarantee the repayment of any Bond, Loan or Redeveloper Loan. All Bonds, 
Loans or Redeveloper Loans shall be nonrecourse to the City, the BLRA and their respective assets. 



ARTICLE 4 

CLOSINGS, CONVEYANCE AND DELIVERIES 

Section 4.1 Closing Date. Subject to the terms and conditions of this Purchase & Sale 
Agreemen4 the Parties shall consummate the purchase and sale of each Phase at a Closing on a Closing 
Date to be fixed by mutual agreement of the Parties but no later than 60 days from the date the BLRA 
receives a financing commitment for Bonds, a Loan or a Redeveloper Loan for the Purchase Price unless 
otherwise agreed to by the Parties and provided all conditions to a Closing are met 

Section 4.2 Closing Place and Time. The Closings shall take place on the applicable 
Closing Date at 10:00 a.m., at the offices of McManimon & Scotland, L L C., Newark, New Jersey, or 
such other place as may be agreed to by the Parties. 

Section 4.3 Conveyance. The sale, conveyance, transfer and delivery by Redeveloper of the 
Improvements to the BLRA in accordance with Section 3.1 shall be effected on the applicable Closing 
Date by Redeveloper's execution and delivery to the BLRA of one or more bills of sale or other 
conveyance instruments evidencing title to the portion of the Improvements to be conveyed pursuant to 
the Redevelopment Agreement and this Purchase & Sale Agreement. Upon the consummation of each 
Closing, all components and elements of the Improvements for the corresponding Phase shall be deemed 
thereafter owned by the BLRA, except that RCCL Cruise Lines expressly reserves its rights to any such 
components or elements of the brqirovements conferred under the Transaction Documents, including, 
without limitations, the preferential berthing rights conferred under the Usage Agreement and the 
exclusive right to operate, maintain and manage the Improvements under the Terminal Operating 
Agreement or the Parking Management Agreemen4 as the case may be. 

Section 4.4 Taxes. All applicable transfer, sales, use, bulk sales and other taxes, and all 
documentary, filing, recording and registration fees payable by Redeveloper as a result of the sale of the 
Improvements shall be paid by Redeveloper, but incorporated in the Redeveloper's Cost of Construction 
to be paid by the BLRA as part of the Purchase Price at Closing. To the extent any amounts of such taxes 
and fees are unknown at the time of the Closing, then the Redeveloper shall use a reasonable estimate for 
calculating same and the Parties shall agree to make appropriate adjustments and reimburse each other at 
such time as the actual amounts are known. 

Section 4.5 Deliveries bv Redeveloper. At or prior to each Closing, Redeveloper shall 
execute and deliver or cause to be executed and delivered to the BLRA the following: 

Closing; 
(1) A bill of sale corresponding to the applicable Phase that is the subject of such 

(2) A No Lien Affidavit for such Improvements; 

(3) A Certificate executed as of the applicable Closing Date by a duly authorized 
officer of Redeveloper certifying: (a) the resolutions of its governing body approving the transactions 
contemplated hereby, and (b) the accuracy of Redeveloper's representations and warranties and as to the 
performance and compliance of all of the terms, provisions and conditions to be performed or complied 
with by Redeveloper at or before each Closing; 

(4) Such other instruments of sale, transfer, conveyance and delivery as the BLRA 
and its counsel may reasonably request; and 



(5) Such legal opinions as may be reasonably required in connection with the 
issuance of the Bonds or securing of a Loan or Redeveloper's Loan. 

Section 4.6 Deliveries bv the BLRA. At or prior to each Closing, the BLRA shall 
execute and deliver or cause to be executed and delivered to Redeveloper the following; 

(1) The Purchase Price corresponding to the Phase that is the subject of such 
Closing, in immediately available funds, except that any amount thereof financed by a Redeveloper Loan 
shall be paid in the form of a promissory note and such other documents as may k reasonably required 
by Redeveloper, 

(2) A Certificate executed as of the Closing Date by a duly authorized officer of the 
BLRA certifying: (a) the resolutions of its governing body approving the transactions contenylated 
hereby, and (b) as to the accuracy of the BLRA's representations and warranties and as to the 
performance and compliance of all of the terms, provisions and conditions to be performed or conplied 
with by the BLRA at or before Closing; and 

(3) Such other instruments as Redeveloper and its counsel may reasonably request. 



ARTICLES 

FURTHER AGREEMENTS 

Section 5.1 Covenant to CooDer9te. In the event it may be necessary, for the proper 
performance of this Purchase & Sale Agreement on the part of the 8LRA or Redeveloper, that any 
application or applications for any Approval, license or Loan to do or to perform certain things be made 
to any Governmental 8ody, agency or Approved Lender by Redeveloper or the 8LRA, Redeveloper and 
the 8LRA each agree to cooperate in such matters; provided, however, that the Redeveloper and the 
8LRA are bound to the obligations of this Section only in the case of reasonable requests for assistance. 
The Redeveloper shall reimburse the 8LRA for reasonable costs incurred in complying with the 
provisions of this Section provided that the 8LRA shall obtain the prior written approval of the 
Redeveloper before incurring any costs pursuant hereto and shall have no duty to cooperate if such 
approval is not received. 



ARTICLE 6 

CONDITIONS TO CLOSING 

Sectioo 6.1. Conditions to E9ch P99tv's Oblig9tioBS. The respective obligations of each 
Party to effect the transactions contemplated hereby shall be subject to the condition that no order, 
injunction or decree issued by any court or agency of competent jurisdiction or other legal restraint or 
prohibition preventing the consummation of the transactions contemplated by this Purchase & Sale 
Agreement shall be in effect, that no proceeding initiated by any Governmental Body seeking to enjoin or 
otherwise restrain or prohibit the consummation of the transactions contenqilated by this Purchase & Sale 
Agreement shall be pending and that no Applicable Law shall have been enacted, entered, promulgated or 
enforced by any Governmental Body that prohibits, restricts or makes illegal consummation of the 
transactions contemplated hereby. 

Section 6.2. Conditions to the BLRA *s Obligations. The obligations of the BLRA to effect 
the transactions contemplated hereby shall be subject to the following conditions, any one or more of 
which (to the extent legally permissible) may be waived in writing by the BLRA in whole or in part: 

(1) Each of the representations and warranties of Redeveloper set forth in this 
Purchase & Sale Agreement shall be true and correct in all material respects as of the Effective Date of 
this Purchase & Sale Agreement and (except to the extent any such representation or warranty speaks as 
of or is limited to an earlier date) as of each Closing Date; 

(2) Redeveloper shall have performed and complied in all material respects with all 
agreements, covenants, (^ligations and conditions required by this Purchase & Sale Agreement to be 
performed or complied with by them at or prior to each Closing Date; 

(3) Redeveloper shall have obtained any and all consents, approvals, orders, permits 
waivers or other necessaiy or appropriate authorizations, required by all Applicable Law and contracts 
with respect to the execution, delivery and performance of tiiis Purchase & Sale Agreement and the 
agreements contemplated hereby and the consummation of the transactions contemplated herein; 

(4) Redeveloper shall have timely provided any and all required Notices to third 
parties and Governmental Bodies regarding the consummation of the transactions contenqilated hereby; 
and 

(5) The BLRA shall have secured financing for the Purchase Price plus the 
Associated Costs, if any, fiom a Loan, Redeveloper Loan and/or Bonds. 

Section 63. Conditions to Redevdoper's Obligations. The obligations of Redeveloper to 
effect the transactions contemplated hereby shall be subject to the following conditions, any one or more 
of which (to the extent legally permissible) may be waived in writing by Redeveloper in whole or in part: 

(I) The representations and warranties of the BLRA in this Purchase & Sale 
Agreement shall be true and correct in all material respects as of the Effective Date of this Purchase & 
Sale Agreement and (except to the extent any such 9epresentation or warranty speaks as of or is limited to 
an earlier date) as of each Closing Date; 



(2) The BLRA shall have performed and complied in all material respects with all 
agreements, covenants, obligations and conditions required by this Purchase & Sale Agreement to be 
performed or complied with by it at or prior to each Closing Date; 

(3) The BLRA shall have obtained any and all Approvals required by all Applicable 
Laws and contracts with respect to the execution, delivery and performance of this Purchase & Sale 
Agreement and the agreements contemplated hereby and the consummation of the transactions 
contemplated herein; and 

(4) The BLRA shall have timely provided any and all required Notices to third 
parties and Governmental Bodies regarding the consummation of the transactions contenq)lated hereby. 



ARTICLE 7 

TRANSACTION DOCUMENTS 

Sectioo 7.1 Usage Agreemeot The BLRA graots Redeveloper certain rights of occupancy 
and preferential berthing rights as set forth in the Redevelopment Agreement and the Usage Agreement. 
The entering into and performance of the other Transaction Documents by the BLRA is a material 
inducement for Redeveloper to enter into this Purchase & Sale Agreement, absent which Redeveloper 
would not have entered into this Purchase & Sale Agreement. The entering into and performance of the 
other Transaction Documents by Redeveloper is a material inducement for the BLRA to enter into this 
Purchase & Sale Agreement, absent which the BLRA would not have entered into the other Transaction 
Documents. 

Section 7.2 Concurrency of Terms. The Parties acknowledge and agree that the 
Transaction Documents are effective at the present time. 

Section 7 J SnrvivaL The terms, conditions, rights and obligations set forth in this Purchase 
& Sale Agreement shall survive each of the Closings under this Purchase & Sale Agreement. To that 
extent, the terms of the Transaction Documents shall not merge upon the delivery of any deeds, bills of 
sale or other instruments transferring title to the Improvements. 



ARTICLE 8 

NO REPRESENTATIONS OR WARRANTIES ON IMPROVEMENTS 

Se98o9 8.1 No ReDrese9tatio9S or W99T99rtes 09 ImDrovemc9ts. (I) Redeveloper 
exten8s and intends no warranty and makes no representation of any type, either express or implied, as to 
the eondition of the Improvements. Redeveloper shall sell and the BLRA ag-ees to aecept the 
Improvements in an "as is" and "where is" concUtion on each Closing Date under this Purchase and Sale 
Agreement. The BLRA waives any claim against Redeveloper, to the extent permitted by Applicable 
Law, for any defects or any other damage to the Improvements that may exist at Closing and/or 
subsequently discovered by the BLRA. However, notwithstanding the foregoing, the Redeveloper agrees 
to transfer, upon the Closing of each Phase of a purchase of the Improvements by the BLRA, to the 
BLRA any and all warranties provided by any builder, manufacturer, supplier or any other warranty 
which Redeveloper received in the course of undertaking the Construction of the Improvements provided 
such warranty(ies) are transferrable. 

(2) To the maximum extent permitted by Applicable Law, all warranties of fitness 
for a particular purpose, merchantability, habitability, defects, any warranties irrqwsed by statute and all 
other implied warranties of any kind or character are specifically disclaimed by each Party as to the other. 
Neither Party has given and the other Party has not relied on or bargained for any such warranties. 
Normal swelling, expansion and contraction of materials and Construction, and any cracks appearing as a 
result thereof or as a result of settlentent of the Improvements on the Redevelopment Area shall not be 
deemed to be Ctmstruction defects. 

(3) As to any implied warranty which cannot be disclaimed entirely by Applicable 
Law, all seconda^, incidental and consequential damages are specifically excluded and disclaimed 
(claims for such secondary, incidental and consequential damages being clearly unavailable in the case of 
iirqjlied warranties which are 9iisclaimed entirely above). 



ARTICLE 9 

TERM, DEFAULT AND REMEDIES 

Section 9.1 Term. (1) The Term of this Purchese & Sale Agreement shall commence on the 
Effective Date and end on December 31, 2038, unless sooner terminated or extended pursuant to the 
provisions of this Purchase & Sale Agreement. 

(2) This Purchase & Sale Agreement shall terminate upon the termination of the 
Redevelopment Agreement in accordance with its terms provided, however, that such termination shall 
not relieve the BLRA of its continuing obligations under Section 6.6 of the Usage Agreement and Section 
8.1.3 of the Redevelopment Agreement. 

Section 9.2 Events of Default bv Redeveloper. With regard to Redeveloper, the following 
shall be "Events of Default" under this Purchase & Sale Agreement: 

(1) Failure by Redeveloper to observe or perform any material covenant, condition 
or agreement on its part to be observed or performed hereunder, which failure shall continue for a period 
of 30 days after written notice, specifying such failure and requesting that it be remedied, is given to 
Redeveloper by the BLRA, unless the BLRA shall agree in writing to an e9tension of such time prior to 
its expiration; provided, however, that if such failure cannot be corrected within such 30 day period, it 
shall not constitute an Event of Default if effective corrective action is instituted by Redeveloper within 
such period and diligently pursued until such feilure is corrected; and/or 

(2) The commencement by Redeveloper of a voluntary case under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effect, or its consent to the entry of an 
order for relief in an involuntary case under any such law, or its consent to the appointment of or taking 
possession by a receiver, custodian, liquidator, assignee, trustee or sequestrator (or o&er similar official) 
of itself or of any substantial part of its propoiy, or shall make a general assignment fw the benefit of 
creditors, or shall admit in writing its inability to pay its debts as they become due; and/or 

(3) A court having jurisdiction shall enter a decree or order for relief in respect of 
Redeveloper in an involuntary case under any applicable banknqitcy, insolvency or other similar law now 
or hereafter in effect, or rqipoindng a receiver, custodian, liquidator, assignee, trustee, sequestrator (or 
other similar official) of Redeveloper or of any substantial part of its property, or ordering the winding up 
or liquidation of its affairs, and the continuance of such decPee or order unstayed and in effect for a period 
of 90 consecutive days; and/or 

(4) The occurrence of an Event of Default by Redeveloper under any Transaction 
Document. 

Section 9 J The BLRA*s Remedies. Whenever any Event of Default hereunder by 
Redeveloper shall have happened and be continuing without cure, the BLRA may terminate this Purchase 
& Sale Agreement by providing written notice to Redeveloper, and (1) re-enter and take possession of the 
Improvements to the extent they have been already sold to the BLRA or (2) re-enter, take possession and 
tate title to the Improvements to the extent they have not been sold to the BLRA and in each case 
Redeveloper shall vacate and surrender title (if applicable) and possession to the same, without the BLRA 
having any further obligation except as set forth in the Transaction Documents including, but not limited 
to, Section 6.6 of the Usage Agreement or Section 8.1.3 of the Redevelopment Agreement, or (3) utilize 
any available remedies at law or in equity to which BLRA may be entitled. The BLRA may pursue its 



rights and remedies under the Transaction Documents in whatever order, or collectively, and shall not be 
required to exhaust any right or remedy or proceed in any order against Redeveloper. 

Section 9.4 Events of Default bv the B4RA. With regards to the BLRA, the following shall be 
"Events of Default" under this Purchase & Sale Agreement: 

(1) Failure by the BLRA to observe or perform any covenant, condition or 
agreement on its part to be observed or performed hereunder or under the Transaction Documents, and 
such failure shall continue for a period of 30 days after written notice, specifying such failure and 
requesting that it be remedied, is given to the B4RA by Redeveloper, unless Redeveloper shall agree in 
writing to an extension of such time prior to its expiration; provided, however, that if such failure cannot 
be corrected within such 30 day period, it shall not constitute an Event of Default if corrective effective 
action is instituted by the BLRA within such period and diligently pursued until such failure is corrected; 
and/or 

(2) The BLRA transfers a controlling interest in the Port to any other party for any 
reason and such successor does not completely and unconditionally assume the rights and obligations of 
the BLRA under this Purchase & Sale Agreement; and/or 

(3) The BLRA transfers a controlling interest in the Port to a nongovernmental 
entity, without Redeveloper's prior written consen4 which shall not be unreasonably withheld; and/or 

(4) The occurrence of an "Event of Default" by the BLRA under any Transaction 
Document. 

Secti09 9.5 Redeveloper's Ret9e81cs. Whenever any Event of Default by the BLRA 
hereunder shall have happened and be continuing, any one or more of the following remedial steps may 
be taken by Redeveloper: 

(1) Terminate this Purchase & Sale Agreement by providing written notice 9o the 
BLRA; 

(2) Suspend its performance under the Redevelopment Agreement in accordance 
with Section 20.11 of the Redevelopment Agreement; and/or 

(3) Seek against the BLRA all remedies, in law or in equity, as Redeveloper may 
deem appropriate, including, without limitation, specific performance and injunctive relief. 

Section 9.6 Cumnlatlve Remedies: Delay or Ottdssion - No Waiver. The remedies 
conferred upon or reserved to the BLRA or Redeveloper pursuant to this Purchase & Sale Agreement, 
including, without limitation, those set forth in this Article 9, are demonstrative only, and are not 
exclusive of any other available remedy or remedies provided for at law or in equity, or under any 
Applicable Law now existing or hereinafter provided, but each and every remedy shall be cumulative and 
shall be in addition to every other remedy either given under this Purchase & Sale Agreement or at law or 
in equity. No delay or omission to exercise any right or power accruing upon any default shall impair any 
such right or power or shall be construed to be a waiver thereof, but any such right and power may be 
exercised from time to time and as often as it may be deemed expedient. In order to entitle the BLRA or 
Redeveloper to exercise any remedy reserved to it in 8iis Article 9, it shall not be necessary to give any 
Notice, otiier than such Notice as may be herein expressly required. 
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Section 9.7 Specific Pe8fornia88ce. If an Event of Default occurs, or a Party hereto threatens to 
take an action that will result in the occurrence of an Event of Default, the non-defaulting (or non-
threatening) Party shall have the right and remedy, without posting bond or other security, to have the 
provisions of this Purchase & Sale Agreement specifically enforced by any court having equity 
jurisdiction, it being acknowledged and agreed that any such breach or threatened breach may cause 
irreparable injury to the BLRA or Redeveloper and that money damages may not provide an adequate 
remedy for such injury. 

Sectiota 9.8 Contiaiuance of Obligatioaa. The occurrence of an Event of Default shall not relieve 
the defeulting Party of its obligations under this Purchase & Sale Agreement or the Transaction 
Documents. Such defaulting" Party's obligations shall survive the termination of the Transaction 
Documents in accordance with the terms thereof. 

Section 9.9 Mitigatloai. The Parties shall act reasonably to mitigate any damages incurred as the 
result of an Event of Defeult or, to the degree possible, in the event of a Force Majeure under this 
Purchase & Sale Agreement. 

Section 9.10 Survival of Termination. The provisions of this Article shall survive the 
termination of this Purchase & Sale Agreement as a result of an Event of Default. 

Section 9.11 No Consequential Damages Notwithstanding anything to the contrary contained 
herein, each Party hereby waives and releases the other from any other claim of consequential or other 
type of damages, whether based on contract, warranty, negligence (including sole, joint, or conq)arative), 
strict liability or otherwise, and whether special, consequential, indirect, incidental, punitive damages of 
any kind of character, including but not limited to, loss of profits or revenues, loss of product, cost of 
capital, and the like arising directly or indirectly from or out of any 8vrongful act, negligence or willful 
misconduct on the part of the other Party or its Affiliates, agents, representatives, employees, contractors 
or In8dtees, and any failure of the other Party or its Affiliates, officers, directors, employees, agents or 
representati\res to comply with any Applicable Law or with the directive of any Governmental Body. 

27680S-18 Pure base & Sale (Final Execution Copy) 16 



ARTICLE 10 

FORCE MAJEURE 

Sectioo 10.1 F08CC Maicorc. P6rfbrmance by any Party und6r this Purchas6 & Sale Agreement 
or the Transaction Documents shall not be deemed to be in default where delays or failure to perform are 
the result of the following acts, events or conditions or any combination thereof that has had or may be 
reasonably expected to have a direct, material, adverse effect on the rights or obligations of the Parties to 
this Purchase & Sale Agreement; provided, however, that such ac4 event or condition shall be beyond the 
reasonable control of the Party relying thereon as justification for not performing an obligation or 
complying with any condition required of such Party under the terms of this Purchase & Sale Agreement 
(collectively, "Force Majeure Events") 

Section 10.2 Force Majeure Events. The following shall constitute "Force Majeure Events": 

(1) An act of God, lightning, blizzard, hurricane, tornado, earthquake, acts of a public 
enemy, war, terroristn, blockade, insurrection, riot or civil disturbance, sabotage or similar occurrence 
(such events being required to physically affect a Party's ability to fulfill its obligations hereunder, the 
consequential effect of such events (e.g., impact on market conditions) shall not be considered a Force 
Majeure Event); and/or 

(2) A landslide, fire, explosion, flood or release or discovery in the Redevelopment Area 
of unexploded ordnance, nuclear, biological or radiological conqx)unds not created or released by an act 
or omission of either Party hereto; and/or 

(3) The order, judgmen4 action or inaction and/or determitiation of any court with 
jurisdiction or a Governmental Body (otiier than the BLRA when acting in conformance with this 
Purchase & Sale Agreement) with jurisdiction over the BLRA or the Redevelopment Area, excepting 
decisions interpreting Federal, State and local tax laws generally applicable to all business taxpayers, 
adversely affecting the Construction of any Inq)rovement or Redeveloper's performance under this 
Purchase & Sale Agreemen4 provided, however, that such order, judgmen4 action and/or determination 
shall not be the result of the willful, intentional or negligent action or inaction of the Party to this 
Purchase & Sale Agreement relying thereon and that neither the contesting of any such order, judgmen4 
action and/or determination, in good faith, nor the reasonable fiulure to so contes4 shall constitute or be 
construed as a willful, intentional or negligent action or inaction by such Party; and/or 

(4) The suspension, termination, interruption, denial, failure of, or delay in renewal 
or issuance of any Approval required pursuant to Applicable Law, provided, however, that such 
suspension, termination, interruption, denial, failure of, or delay in renewal or issuance shall not be the 
result of the willful, intentional or negligent action or inaction of the Party relying thereon and that neither 
the contesting of any such suspension, termination, interruption, denial, failure of, or delay in renewal or 
issuance, in good faith, nor the reasonable failure to so contest, shall constitute or be construed as a 
willful, intentional or negligent action or inaction by such Party. Delay in issuance of an Approval 
resulting fiom Redeveloper's failure to make an administratively complete submission for an Approval 
shall not be an event of Force Majeure; and/or 

(5) Lawsuits or other legal actions taken by any Person challenging the transactions 
contemplated by this Purchase & Sale Agreemen4 or any other regulatory or administrative delay, except 
that any lawsuit or other legal action initiated by Redeveloper, an Affiliate of Redeveloper, and any 
Person with an equity interest thereir4 an enq)loyee, agen4 vendor or contractor of the aforementioned 
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entities, shall not be an event of Force Majeure; and/or 

(6) The failure or inability on the part of the BLRA to remediate any Pre-Existing 
Contamination or obtain the NFA/CNS to the extent such failure or inability entails a delay in the ability 
of the Redeveloper to undertake the Construction of any Improvements. 

Section lOJ Notice of Force Majeure. Notwithstanding the foregoing, unless the Party 
entitled to an extension under this Article gives written Notice to the other Party hereto of its claim to 
such extension within 10 days after such Party obtains actual knowledge of the event giving rise to such 
claim, there shall be excluded in computing the number of days by which the time for performance of the 
act in question shall be extended, the number of days which shall have elapsed between the occurrence of 
such event and the actual giving of such Notice, provided, however, that failure to provide such Notice 
shall not prevent the Party claiming a Force Majeure Event from exercising its rights and enjoying the 
protections afforded under such claim and provided further that in the event the Party entitled to received 
such Notice has actual knowledge of such Force Majeure Event, the penalty for failure to provide Notice 
pursuant hereto shall not apply. 

Section 10.4 Procedure. The Parties acknowledge that the acts, events or conditions set forth 
in this Article are intended to be the only acts, events or conditions that may (upon satisfaction of the 
conditions specified herein) constitute a Force Majeure Event. Notice by the Party claiming such 
extension due to Force Majeure Event shall be sent to the other Party within 30 calendar days of the 
commencement of the cause. During any Force Majeure Event that affects part of the Redevelopment 
Project or performance under this Purchase & Sale Agreement, Redeveloper shall continue to perform its 
obligations for the remainder of the term of the Redevelopment Project or the remainder of the term of the 
Transaction Documents. The existence of a Force Majeure Event shall not prevent a Party from declaring 
the occurrence of an Event of Default by the Party relying on such Force Majeure provided that the event 
that is the basis of the Event of Default is not a result of the Force Majeure Event. Notwithstanding 
anything contained herein to the contrary, in the case of a Force Majeure Event described in this Article, 
the Party claiming such extension shall have an ongoing obligation to contest such lawsuit or other legal 
action, regulatory or administrative delay, to the extent applicable, and shall perform all acts necessary to 
terminate such Force Majeure event. 
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ARTICLE 11 

DISPUTE RESOLUTION 

Any Dispute, controversy or claim of one Party against the other Party arising out of, relating to 
or in connection with this Purchase & Sale Agreement, including any question regarding its existence, 
validity or termination, or regarding a breach thereof shall be resolved pursuant to the following 
procedures: 

SecOon 11.1 Dispute NoOce. Any Party wishing to initiate consideration of a Dispute 
hereunder shall give a Dispute Notice to the other Party of the existence of such Dispute and of the Party 
's desire to have the other Party consider the Dispute. Such notice shall set forth in reasonable detail the 
nature of the Dispute to be considered and shall be accompanied by a full disclosure of all factual 
evidence and a statement of the applicable legal basis of the Dispute; provided, however, that (I) failure 
to provide any such disclosure or to state any such legal basis shall not operate as a waiver of such legal 
basis or operate to preclude the presentation or introduction of such factual evidence in any subsequent 
arbitration or proceeding or otherwise constitute a waiver of any right which a Party may then or 
thereafter possess and (2) any settlement proposal made or provided shall be deemed to have been made 
or provided as part of a settlement discussion and may not be introduced in any arbitration or proceeding 
wiAout the prior written consent of the Party making such disclosure and/or statement. 

Section 11.2 Negotiating Team. Upon giving and receipt of a Dispute Notice, each Party 
shall appoint a Negotiating Team consisting of not less than one and not more than three representatives. 

Section 11J Negotiation Meetings. The Negotiating Teams shall commence meeting within 
30 days of receipt of the Dispute Notice and shall, during and up to such 30 day period, meet and 
negotiate in good faith for a period of up to 30 days to attempt to resolve the Dispute. During such 
negotiation period, a Party asserting a claim for damages or equitable relief or any defense thereto against 
any other Party shall disclose to the other Party all previously undisclosed factual evidence and legal basis 
of such claim or defense; provided, however, that (1) failure to provide any such disclosure or to state any 
such legal basis shall not operate as a waiver of such legal basis or operate to preclude the presentation or 
introduction of such factual evidence in any subsequent arbitration or proceeding or otherwise constitute a 
waiver of any right which a Party may then or thereafter possess and (2) any settlement proposal made or 
provided shall be deemed to have hem made or provided as part of a settlement discussion and may not 
be introduced in any arbitration or legal proceeding without the prior written consent of the Party making 
such disclosure and/or statement. 

Section 11.4 Final Dispute Notice. If the Negotiating Teams fail to resolve the Dispute 
within the negotiation period set forth in Section 11.3 above, any Party may notify the other Party of such 
failure by delivery of a Final Dispute Notice. 

Section 11.5 Arbitration. Upon the giving or receipt of a Final Dispute Notice, any 
disagreement within the scope of this Article 11 shall be determined by final and binding arbitration 
pursuant to the then current Commercial Arbitration Rules of the American Arbitration Association 
("AAA"), in existence at the time of the execution of this Purchase & Sale Agreement. The arbitration 
shall be conducted in Newark, New Jersey, USA. The arbitration shall be before a panel of three 
arbitrators. One arbitrator shall be selected by each of the Parties and the third arbitrator shall be selected 
by the two arbitrators desisted by the Parties. Each Party shall bear its own costs and expenses in 
preparing for and participating in the arbitration hearing except that each Party shall pay one-half of the 
compensation payable to the arbitrators, one-half of any fees to the AAA and one-half of any other costs 
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related 80 the hearing proceedings. The arbitration award may provide for either damages or other 
equitable relief, including, but not limited to, injunctive relief, and shall be final and binding on the 
Parties, and judgment on the award may be entered in any court having jurisdiction, including resort to 
the relief granted in the Federal Arbitration Act or Applicable Law. 

Section 11.6 Cotomencement of Arbitratioat. It is explicitly agreed by each of the Parties 
hereto that no such arbitration shall be commenced except in conformity with this Article 11. 

Section 11.7 PrBvailina Partv Awartl of Attorneys' Fees. In the event either Party brings an 
arbitration proceeding agamst the other arising out of the terms or provisions of this Purchase & Sale 
Agreement and the other Party employs an attorney in connection therewith, the prevailing Party (whether 
such prevailing Party has been awarded a money judgment or not) mzy be awarded by the arbitrators and 
entitled to receive from the other Party full reimbursement of such prevailing Party 's reasonable 
attorneys' and para-professionals' fees (excluding in-house counsel and para-professional fees) and costs 
incurred therewith (including costs to enforce arbitration), whether such fees are incurred by the 
prevailing Party before, during, or after any arbitration, trial or adt8fiinistrative prt>ceeding or on appeal. 

Section 11.8 No Abrogation of Right to Seek Ernergent Equitable Relief. Nothing in this 
Article 11 shall be construed to deprive any Party, or to abrogate any Party's right, to seek emergent, 
equitable relief, if necessary, in any court of competent jurisdiction and in accor8lance with Applicable 
Law, as any such court ntay adjudge, order or decree under the pertinent circrimstances. 
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ARTICLE 12 

INDEMNIFICATION 

Sec8ioa 12.1 Inde8ooifica8ioo. Each Party cov8oants and agrees, at its sole expense, to pay and 
to indemnify, protec4 defend and hold the BLRA Didemnifled Parties or the Redeveloper Indemnified 
Parties, as the case may be, harmless from and against all liability, losses, damages, demands, costs, 
claims, actions, or expenses (including attorneys' fees, disbursements, and court costs) of every kind, 
character and nature arising out of, resulting fiom or in any way connected with this Purchase & Sale 
Agreement, or the acquisition, condemnation, condition, use, possession, conduc4 managemen4 planning, 
design, construction, installation, financing, marketing, leasing or sale of the Redevelopment Area, 
including but not limited to, the death of any Person or any acciden4 injury, loss, and damage whatsoever 
caused to any Person or to the property of any Person that shall occur on the Redevelopment Area and 
tha4 with respect to any of the foregoing, are related to or resulting fr^om any negligence or willful 
misconduct of Redeveloper or the BLRA, as the case may be, its agents, servants, employees, or 
contractors. 

Section 12.2 Environmental Indemnification. For purposes of this Article 12 and this 
Purchase & Sale Agreement, the Environmental Indemnification set forth in Article 15 of the 
Redevelopment Agreement shall govern and be applicable to the Parties. 

Section 123 Interest in the Redevelopment Area. (I) With respect to any interest in the 
Redevelopment Area acquired or accessed by Redeveloper, Redeveloper shall defend, protec4 indemnify 
and hold harmless the BLRA Indemnified Parties, from any claim, liability, injury and expense 
(including, without limiting the generality of the foregoing, the cost of any required investigation and 
remediation of any environmental conditions, and the cost of attomeys* fees) which may be sustairred as 
the result of any environmental conditions on, in, under or migrating to or from the Redevelopment Area 
acquired or accessed by Redeveloper, to the extent any such liability attaches to the BLRA Indenmified 
Parties as a direct result of activities performed by Redeveloper or its contractors pursuant to this 
Purchase & Sale Agreemen4 including without limitation claims against the BLRA Indemnified Parties 
by any third party. 

(2) Except as set forth in Article 15 of the Redevelopment Agreemen4 neither Party has 
granted any release, indemnity and/or other forbearance in favor of the other with respect to any clainu 
liability, injury, damage, cost or action and/or expense relating to the environmental condition of the 
Peninsula (specifically including, without limitation, any Parcel(s) to be developed by Redeveloper), and 
no provision of this Purchase & Sale Agreement shall in any manner be argued and/or construed to 
constitute a waiver or limitation of any right or claim that either Party may assert against the other ronder 
Applicable Law respecting such matters.' 

Sec8ion 12.4 Notification of Indemnification. In any situation in which the BLRA Indemnified 
Parties or Redeveloper Indemnified Parties, as the case may be, are entitled to receive and desire defense 
and/or indemnification pursuant to this Article 12, the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may be, shall give Notice of such situation to the Indemnifying Party 
within 30 days after the Indemnified Party has actual knowledge of any claim as to which indemnity may 
be sought hereunder. Failure to provide timely Notice to the Indemnifying Party shall not relieve the 
Indemnifying Party of any liability to indemnify the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may be, unless such failure to provide timely Notice materially impairs 
the Indemnifying Party's ability to defend. Upon receipt of such Notice, the Indemnifying Party shall 
resist and defend any action or proceeding on behalf of the BLRA Indemnified Parties or Redeveloper 
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Indemnified Parties, as the case may be, including the employment of counsel reasonably acceptable to 
the BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the case may be, the payment of all 
expenses and the right to negotiate and consent to settlement. All of the BLRA Indemnified Parties or 
Redeveloper Indemnified Parties, as the case may be shall have the right to employ separate counsel at the 
expense of the Indemnifying Party. The Indemnifying Party shall not be liable for any settlement of any 
such action effected without its consen4 but if settled with the consent of the Indemnified Party or if there 
is a final judgment against the Indemnified Party in any such action, the Indemnifying Party shall 
indemnify and hold harmless the BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the 
case may be from and against any loss or liability by reason of such settlement or judgment for which the 
BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the case may be, are entitled to 
indemnification hereunder. 

Section 12,5 Survival of Indemnity. The provisions of this Article 12 shall survive the 
termination of this Purchase & Sale Agreement due to an Event of Default. 

Section 12.6 T.imitation of Damages. Notwithstanding anything else provided herein, in the 
event an Indemnified Party seeks an indemnity under this Article 12 from the Indemnifying Party, the 
only damages Indemnified Party may collect from the Indemnifying Party are the actual non-
consequential, direc4 damages suffered by the Indemnified Party. 
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ARTICLE 13 

MISCELLANEOUS 

Sec8Son 13.1 Provisions No8 Merged. None of 8he provisions of this Purchase & Sale 
Agreement are intended to or shall be merged by reason of any prior agreement, lease or other contract 
between the BLRA and Redeveloper. 

SecBon 13.2 Non-Llabllltv of Officials. Employees and Agents of the BLRA or the City. No 
member, official, employee or agent of the BLRA, its Affiliates or the City shall be personally liable to 
Redeveloper. or any successor in interes4 in the event of any default or breach by the BLRA, or for any 
amount which may become due to Redeveloper or its successor, or on any obligation under the terms of 
this Purchase & Sale Agreement. 

SecBon 13.3 Noo-Llahllltv off Oflldals and Employees of Redevelorxer No member, officer, 
shareholder, director, partner or employee of Redeveloper shall be personally liable to the BLRA, or any 
successor in interes4 in the event of any default or breach by Redeveloper or for any amount which may 
become due to the BLRA, or its successor, on any obligation under the terms of this Purchase & Sale 
Agreement. 

SecBon 13.4 No Brokerage rnminlwlons. The BLRA and Redeveloper each represent one to 
the oBier that no broker initiated, assisted, negotiated or consummated this Purchase & Sale Agreement as 
broker, agen4 or otherwise acting on behalf of either the BLRA or Redeveloper, and the BLRA and 
Redeveloper shall indemnify each other with respect to any claims made by any Person, firm or 
organization claiming to have been so employed by the Indemnified Party. 

SecBon 13.5 No Partnership; RclaBonshlp of the ParBes. Neither party shall be deemed, in 
any way or for any purpose, to have become, by the execution of this Purchase & Sale Agreement or any 
action &ken under tliis Purchase & Sale Ag8eemen4 a partner or agent of the other Party in its busirress or 
otherwise, or a member of any joint enterprise nor to have any authority to bind the other Party. 

SecBon 13.6 Enforcement bv the BLRA. It is intended and agreed that the BLRA and its 
successors and assigns shall be deemed beneficiaries of this Purchase & Sale Agreement and covenants 
set forth herein, both for and in their own right but also for the purposes of protecting the interests of the 
community and other parties, public or private, in whose favor or for whose benefit this Purchase & Sale 
Agreement and the covenants set forth herein have been provided. This Purchase & Sale Agreement and 
the covenants set forth herein shall run in favor of the BLRA for the entire period during which this 
Purchase & Sale Agreement and covenants set forth herein shall be in force and effect. The BLRA shall 
have the righ4 in the event of any breach of this Purchase & Sale Agreement or the covenants se4 forth 
hereii4 to exercise all the rights and remedies and to maintain any actions or suits at law or in equity or 
other proper proceedings to enforce the curing of such breaches to which they and their successors and 
assigns may be entitled, provided, however, that at all times this Section shall be subject to the provisions 
of Articles 9 and 11 respectively. 

SecBon 13.7 Enforcement bv Redeveloper. It is intended and agreed that Redeveloper and its 
successors and assigns shall be deemed beneficiaries of the agreements and covenants set forth in this 
Purchase & Sale Agreement. Such agreements and covenants shall run in favor of Redeveloper for the 
entire period during which such agreements and covenants shall be in force and effect. Redeveloper shall 
have the righ4 in the event of any breach of any such agreement or covenan4 to exercise all the righ4s and 
remedies and to maintain any actions or suits at law or in equity or other proper proceedings to enforce 
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the curing of such breach of agreement or covenant, to which they and their successors and assigns may 
be entitled, provided, however, that at all times this Section shall be subject to the provisions of Articles 9 
and 11 respectively. 

Section 13.8 Notices. Any notice, demand, election, payment, or other communication, which 
the BLRA or Redeveloper shall desire or be required to give pursuant to the provisions of this Purchase & 
Sale Agreement (each a "Notice"), shall be sent by registered or certified mail, return receipt requested, 
and the giving of such Notice shall be deemed complete on the third (3rd) business day after the same is 
deposited in a United States Post Office with postage charges prepaid, enclosed in a securely sealed 
envelope addressed to the Person intended to be given such Notice at the respective addresses set forth 
below or to such other address as such Party may theretofore have designated by Notice pursuant to this 
Section 13.8: 

BLRA: 

With copy to: 

Redeveloper: 

With a copy to: 

Bayonne Local Redevelopment Authority 
51 Port Terminal Boulevard 
Suite 21 
Bayonne, New Jersey 07002 
Attention: Nancy A. Kist, Executive Director 

John F. Coffey, II, Esq. 
Bayonne Municipal Building 
630 Avenue C 
Bayonne, NJ 07002-3898 

Joseph P. Baumann, Jr., Esq. 
Mch^imon & Scotland, L L C. 
One Riverfront Plaza, 4* Floor 
Newark, NJ 07102 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, New 
Business Development 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President and 
General Counsel 

All Notices to be given under this Purchase & Sale Agreement shall be given in writing in 
conformance with this Section 13.8 and, unless a certain number of days is specified, within a reasonable 
time. 

Section 13.9 Waivers; Amendments; Reanlrement of a Writing. All waivers of the 
provisions of this Purchase & Sale Agreement must be in writing and signed by the appropriate 
representatives of the BLRA and Redeveloper, and all amendments hereto must be in writing and signed 
by the appropriate representatives of the BLRA and Redeveloper. The waiver by either Party of a default 
or of a breach of any provision of this Purchase & Sale Agreement by the other Party shall not operate or 
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be construed to operate as a waiver of any subsequent default or breach. The failure of the BLRA or 
Redeveloper to insist in any one or more instances upon the strict performance of any of the covenants, 
agreements, terms, provisions or conditions of this Purchase & Sale Agreement or to exercise any election 
contained in this Purchase & Sale Agreement shall not be construed as a waiver or relinquishment for the 
future of such covenant, agreement, term, provision, condition, election or option, but the same shall 
continue and remain in fbll force and effect. In the event that any contractual provisions that are required 
by Applicable Law have been omitted, then the BLRA and Redeveloper agree that this Purchase & Sale 
Agreement shall be deemed amended to incorporate all such clauses by reference and such requirements 
shall become a part of this Purchase & Sale Agreement. If such incorporation occurs and results in a 
change in the obligations or benefits of one of the Parties, the Parties agree to act in good faith to mitigate 
such changes in position. 

Section 13.10 ronfUct of Interest. No member, official or employee of the BLRA shall have 
any direct or indirect interest in this Purchase & Sale Agreement, nor participate in any decision relating 
to this Purchase and Sale Agreement which is prohibited by Applicable Law. 

Section 13.11 No Consideration for Agreement. Redeveloper warrants it has not paid or 
given, and will not pay or give, any third Person any money or other consideration for obtaining this 
Purchase & Sale Agreement, other than normal costs of conducting business and costs of professional 
services such as architects, engineers, financial consultants and attorneys. Redeveloper further warrants it 
has not paid or incurred any obligation to pay any officer or official of the BLRA or City, any money or 
other consideration for or in connection with this Purchase & Sale Agreement. 

Section 13.12 ADProvals bv the BLRA and Redeveloper. Wherever this Purchase & Sale 
Agreement requires the approval of the BLRA or Redeveloper, or any officers, agents or employees of 
either the BLRA or Redeveloper, such approval or disapproval shall be given within the time set forth in 
this Purchase & Sale Agreement, or, if no time is given, within a reasonable time. All approvals, consents 
and acceptances required to be given or made by any Person or Party hereunder shall not be unreasonably 
withheld or delayed unless specifically stated otherwise. 

Section 13.13 No Third Party Beneficiaries. The provisions of this Purchase & Sale 
Agreement are for the exclusive benefit of the Parties and not for the benefit of any third Person, nor shall 
this Purchase & Sale Agreement be deemed to have conferred any rights, express or inched, upon any 
third Person. 

Section 13.14 Consents. Unless otherwise specifically provided herein, no consent or approval 
by the BLRA or Redeveloper permitted or required under the terms of this Purchase & Sale Agreement 
shall be valid or be of any force whatsoever unless the same shall be in writing, and signed by an 
authorized representative of the Party by or on whose behalf such consent is given. 

Section 13.15 Captions. The captions of the Articles, Sections, Subsections, the Table of 
Contents, and Schedule of Exhibits of this Purchase & Sale Agreement are for convenient reference only 
and shall not be deemed to limit, construe, affect, modify or alter the meaning of the Articles, Sections, 
Exhibits, or other provisions hereof. 

Section 13.16 Governing Law. This Purchase & Sale Agreement shall be governed by and 
construed in accordance with the laws of the State, without giving effect to choice of laws principles. 

Section 13.17 Severability. If any Article, Section, Subsection, term or provision of this 
Purchase & Sale Agreement or the application thereof to any Party or circumstance shall, to any extent, 
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be invalid or unenforceable, the remainder of this Purchase & Sale Agreement or the application of same 
to Parties or circumstances other than those to which it is held invalid or unenforceable shall not be 
affected thereby and each remaining Article, Section, Subsection, term or provision of this Purchase & 
Sale Agreement shall be valid and enforceable to the fullest extent permitted by Applicable Law, 
provided that no such severance shall serve to deprive any Party of the enjoyment of its substantial 
benefits under this Purchase & Sale Agreement. 

Section 13.18 Assignment by Redeveloper. Redeveloper may, with the prior written consent of 
the BLRA (which shall be given in the BLRA's sole discretion) assign this Purchase & Sale Agreement, 
or any portion thereof, to any Person. Redeveloper may, without the prior written consent of the BLRA, 
assign this Redevelopment Agreement, or any portion thereof, to any Affiliate, provided that 
Redeveloper, remains primarily obligated hereunder and guarantees such Affiliate's obligations 
hereunder. 

Section 13.19 Successors and Assigns. This Purchase & Sale Agreement shall be binding 
upon and inure to the benefit of the permitted successors and assigns of the Parties hereto and their heirs, 
executors and administrators. 

Section 13.30 Exhibits. All Exhibits referred to herein shall be considered a part of this 
Purchase & Sale Agreement with the same force and effect as if such Exhibits had been included fully 
within the text of this Purchase & Sale Agreement. 

Section 13.31 Review bv Counsel; Construction and Interpretation. The Parties acknowledge 
that this Purchase & Sale Agreement has been extensively negotiated with the assistance of competent 
counsel for each Party and agree that no provision of this Purchase & Sale Agreement shall be construed 
in favor of or against any Party by virtue of the fact that such Party or its counsel have provided an initial 
or any subsequent draft of this Purchase & Sale Agreement or of any portion of this Purchase & Sale 
Agreement. The Agreement shall be construed and enforced in accordance with the laws of the State and 
no presumption as to authorship shall be presumed. 

Section 13.33 Expenses. Each Party hereto shall bear its own expenses, including legal fees and 
costs, in connection with the preparation and negotiation of this Purchase & Sale Agreement and any 
additional documentation required to formalize the arrangement contemplated hereby, unless specifically 
provided elsewhere in the Transaction Documents to the contraiy. 

Section 13.33 Counting of Days; Saturday. Sunday or Holiday. If the final date of any period 
provided in this Purchase & Sale Agreement for the perfonnance of an obligation or for the taking of any 
action falls on a day other than a Business Day, then the time of such period shall be deemed extended to 
the next Business Day. 

Section 13.24 Recording of Agreement Upon written request of any Party, the Parties agree 
to execute an agreement, declaration-or other document suitable for recording in the public records, 
setting forth the names of the Parties and the term thereof, identifying the Improvements and including 
such other clauses therein as either Party may reasonably request. 

Section 13.35 Counterparts. This Purchase & Sale Agreement may be executed in two or 
more counterparts (including by means of telecopied signature pages), each of vdiich shall be deemed an 
original, but all of which together shall constitute one and the same fully executed Purchase & Sale 
Agreement. Counterpart signatures need not be on the same page and shdl be deemed effective upon 
receipt. 
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Section 13.26 Entire Agreement. The Transaction Documents constitute the entire agreement 
between the Parties and supersede all prior oral and written agreements between the Parties with respect 
to the subject matter thereof. The Transaction Documents supersede any prior understanding or written or 
oral agreements (express or inched) between the Parties. 

[Remainder of Page Intentionally Blank] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Purchase & Sale Agreement to 
be executed as of the day and year first above written. 

THE BLRA: 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

Nancy A. Kist, 
Executive Director 

REDEVELOPER: 

ROYAL CARIBBEAN CRUISES LTD. 

By: 
Name: ft. <n 
Title: PiGE^iAsnrr, e^/ft -jhr-rgei^/y-r/t/yflt. 
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ROYAL CARRIBEAN AGREEMENTS 
AUGUST 21, 2007 

ISSUES: 

1. If it is confirmed that the N-5 Berth is in the Maritime District, Berth N-5 must be deleted 
from the Royal Caribbean Agreements and a new agreement entered into between the Port 
Authority and Royal Caribbean Cruises LTD and Cape Liberty Cruise Port LLC covering use of 
Berth N-5 unless BLRA can prove that Berth N-5 is no longer subject to the Royal Caribbean 
Agreements. 

2. It must be determined if the Parking Management Agreement relates to the Maritime 
District. 

DOCUMENT SUMMARIES: 

1. Redevelopment Agreement with Roval Caribbean Cruises LTD: 

a. By resolution 062305-07 adopted on June 24,2005 by BLRA, BLRA 
designated Royal Caribbean Cruises LTD (the ̂ Redeveloper^ and Cape Liberty Cruise 
Port LLC (the **Port Manager'*) as the redevelopers of the Redevelopment Area. 
Redevelopment Area consists of die Parking Area, the Terminal Area, the Docking Area, the 
Bulkhead Area, adjacent waters, Berths and the Construction Area as shown on Exhibit M to 
the Redevelopment Agreement. When the agreement was executed, Exhibit M showed only 
Berth N-5 as being part of the Redevelopment Area. I believe is in the Maritime District. 
The Parking Area is shown on Exhibit O to the Redevelopment Agreement and Exhibit B of the 
Parking Management Agreement. The Terminal Area is the area upon which the Terminal 
Improvements are to be constructed, the square footage of which shall be established from time 
to time by BLRA in accordance with the Transactions Documents. The Terminal Improvements 
means the Existing Improvements (i.e. the BuUdiead Improvements, the Docking Area 
Improvements, the Parking Improvements, the Terminal Improvements and such other 
Improvements Constructed and in use as of the date of the Transaction Documents and as 
depicted on Exhibit M to the Redevelopment Agreement), Phase II Improvements (i.e. the 
construction of Bulkhead Improvements and Docking Area Improvements under the 
Redevelopment Agreement so that a Voyager-Class Vessel may berth in either Configuration A 
or Configuration B as required under the Redevelopment Agreement but shall exclude the BLRA 
Bulkhead Improvements (i.e. means a minimum $5 million investment by BLRA to extend Berth 
N-1 westward as depicted on Exhibit I to the Redevelopment Agreement and to be constructed 
by BLRA). The Docking Area means the land portion of the Redevelopment Area adjacent to the 
Bulkhead Improvements upon which the Decking Area Improvements are to be constructed, 
including a security area of 150 to 300 ft south of the Bulkhead Improvements. Bulkhead 
Improvements are the totality of the marineand civil engineering undertaken on the Bulkhead 
Area, including all waterside bulkhead, relieving platform, fender system, and related 
Improvements corresponding to one or tw» Berths with adjacent water depth of 35 ft capable of 



accommodating at least one Voyager-Class Vessel. The Bulkhead Area means that portion of the 
Redevelopment Area and Port, including land under water, available for the Construction of the 
Bulkhead Improvements and the berthing of vessels. Port means the Cape Liberty Cruise Port 
located on the Redevelopment Area and comprised of the Docking Area, the Terminal Area, 
Bulkhead Improvements, Berths and adjacent waters thereto. Berths means any berth on the 
Redevelopment Arj» where a Vessel may dock which individually may he designated as 
BertifN^l^^Tt)^N-S 6r any other designation so given as such berths are constructed and 
developed pursuanTtoTthe Transaction 8ocnments. The Construction Area means that portion 
of the Redevelopment Area reasonable required by the Redeveloper for the Construction of the 
Improvements and/or as a temporary construction staging area as established by BLRA from 
time to time in accordance with the Transaction Documents. Configuration A means the 
configuration of the Phase II Improvements beginning at a point approximately 250 feet from the 
northeasterly comer of the Peninsula, as shown on Exhibit K to the Redevelopment Agreement. 
Configuration B is the configuration of the Phase II Improvements beginning at a point 
approximately 600 feet from the northeasterly comer of the Peninsula as shown on Exhibit L to 
the Redevelopment Agreement. 

b. The Redevelopment Project means (1) the undertaking and Construction of the 
Improvements and Casualty Restorations by Redeveloper, (2) the operation, maintenance and 
management of the Redevelopment Area and the Improvements by the Port Manager or the 
Parking Manager (3) the usage of the Redevelopment Area and the Improvements thereon, by 
Redeveloper, RCCL Cruise Line, Port Manager and their Affiliates. RCCL Cruise Line means 
the Redeveloper, Celebrity Cruises, Inc. and their Affiliates. Improvements means the Existing 
Improvements, Phase II Improvements, Phase III Improvements, Phase rV(a) Improvements or 
Phase IV(b) Improvements, Other Improvements, Incidental Improvements and a Casualty 
Restoration prior to the purchase of the same by BLRA pursuant to the Purchase and Sale 
Agreement. 

c. Redeveloper gives no warranty or representation as to the Improvements and 
BLRA agrees to take in their "as is" condition, but will transfer builder, manufacturer and 
supplier warranties. 

d. 8ec6on 3.1 joinUy designates the Redeveloper and Port Manager as the 
redeveloper (the Redeveloper Designation) pursuant to NJSA 40A:12A-8 of the 
Redevelopment Law. BLRA can not revoke, cancel, terndnate or otherwise change the 
Redeveloper 8esigna6on except in accordance with the Transaction 8ocnmen6. The 
Transaction Documents are the Redevelopment Ayeement, the Purchase and Sale 
Agreement, the Usage Agreement, the Parking Management Agreement, the Incidental 
Usage Agreement and the Terminal Operating Agreement. 

e. The term of the Redevelopment Agreement is from January 1,2005 to 
December 31,2038. 

f. (1) BLRA granted Redeveloper and Port Manager the exclusive 
right to undertake the Redevelopment Propct pursuant to the Transaction 
Docnmente and to use and occupy the R'dwelopment Area for the purpose of 



unBert9king the Redevelopment Project. Also, Redeveloper grouted certoin 
odditionol rights of occuponcy ond preferentiol berthing rights 9S set forth in the 
Us9ge Agreement Also, referred to Incidentnl Usnge Agreement pursuont to which 
Redeveloper would be grunted right to with respect to Incidentol Uses ond 
Incidentol Improvements. ^Incidental Improvements''' menus those focilities utilized 
for the undertnking of the Incidentol Uses pursuont to the Incidentol Usuge 
Agreement ^Incidental Use(s)" m&zns oil non-cruise reloted use(s) of the Port ond 
Improvements during the Term, including, without limitotion, the operation thereof 
for shipping, kiosks, food ond beverage venues, retoil stores, shops, bouquets, 
conferences, trade shows ond similor commerciol purposes each os moy be opproved 
by the BLRA. 

(2) Redeveloper also granted first priority right with respect to all 
other portions of the Peninsulo which BLRA determines is to be used as o 
commerciol cruise terminol. 

(3) Redeveloper olso grouted right of first refusol re: the sole of 
ony property in the Redevelopment Areo with o deed restricBon specifying 
continued use of such property os o commerciol cruise terminol ond specific to 
continued use os o Port **Porf meons the Cope Liberty Cruise Port locoted on the 
Redevelopment Areo, ond comprised of the Docking Areo, the Terminol Areo, 
Bulkheod Improvements, Berths ond odjocent woters thereto. 

g. BLRA promised not to creote or to remoin ony lien or encumbrance 
with respect to the Improvements until ofter it purchoses the Improvements under 
the Purchose ond Sole Agreement 

h. Redeveloper can once a year on 60 days notice request reduction in 
Redevelopment Area and BLRA shall reduce the size of the Redevelopment Area provided that 
the severed Parcel is of size and location to permit BLRA to undertake an alternate use with 
respect thereto. A parcel of 7,500 sq feet shall be deemed to be of sufficient size. 

i. Section 5.8.3 Measurement as of the Effective Date. As of the Effective 
Date, the square footage of the Tenninal Area is 488,068 sf, tie square footage of the Docking 
Area is 335,588 sf and the square footage of the Paridng Area is 355,997 sf. The Parking Area is 
depicted as Exhibit O. The Phase III Severance Area is depicted on Exhibit Q. The 
Redevelopment Area, as of the Effective Date, is depicted as the Existing Improvements on 
Exhibit M to this Redevelopment Agreement, which only included the N-5 Berthing Area. 

j. BLRA granted Redeveloper the exclusive right to design the 
Improvements o Redevebper's cost in occordonce with the Redevelopment Agreement. 

k. BLRA acknowledged that Redeveloper completed the Existing 
Improvements for the Purchase Price established pursuant to the Purchase and Sale Agreement. 

1. BLRA's Construction Rights and Oblgations 



(5) Events of Default by BLRA 

(i) Breach of Agreement 

(ii) BLRA transfers controlling interest of the Port to any other party 
an8 such successor does not completely assume obligations of BLRA under the Redevelopment 
Agreement. 

(iii) BL61A assigns Transaction Documents to non-governmental entity 
without consent of Redeveloper. 

(iv) Event of Default by BL61A under any other Transaction Document. 

r. After termination of the Redevelopment Agreement (except for 
termination by Redeveloper and payment to BL6LA of Termination Fee) BLRA continues 
to have obligation to generate revenues from the Improvements to reimburse Redeveloper 
for its Stranded Investment Recovery. 

2. Usage Agreement 

a. Bet9veen BLRA and Royal Caribbean Cruises, Ltd. but grants to RCCL 
Cruise Lines (Royal Caribbean, Celebrity Cruises, Inc and their Affiliates) the non
exclusive, preferential license (and not a lease) to conduct Cruise Operations at Berths (j.^ 
where a passenger Vessel may dock) N-1, N-2 and N-S and such other Berths that are 
iTeWbped pursuant to the Transaction Documents (2) at the Docking Area Improvements 
(heed 6orde6enil9ne locatianl and at the (3) Area utilizing the Terminal 
Impfovements^to undertake Construction, commence recovery efforts and use and occupy 
the water and land underwater alongside the Berths. Breferential use means the right to 
select the date, time and location of the Berths for the berthing of their Vessels. From the 
Effective Date until the N-1 Transition Date (i e.date on which Substantial Completion of 
the Fhase II Improvements so that Cruise Operations may commence thereat) Berth N-5 is_ 
the Primary Berth. After the N-1 Transition Date, Berth N-1 shall he a Primary Berth and. 
N-S a Secondary"Ber^. From and after the Phase III Completion Date Berth N-2 shall also 
b^dnsTdel^aiPl^ima^ Berth. BLRA can use Secondary Berth for any purpose other 
than Cruise Operations. Agreement explicitly says that Usage Agreement does not gran6 
RCCL Cruise Lines any possessory interest or estate in the Redevelopment Area or the 
Peninsula. RCCL Cruise Lines may also use the Berths, the Docking Area and the 
Terminal Area for Permitted Uses which includes parties on Vessels. 

b. BLRA has right and power to assess and collect all tariffs, charges and fees 
published by it from time to time against any Vessels berthing at the Berths. The Port 
Manager is responsible for assessing and collecting Berthing TariHis and Wharfage Fees. 

c. Payments under Usage Agreement are complicated and not applicable to 
ownership of the Maritime District by the Port Authority. Redeveloper is obligated to meet 
shortfall between Actual Operating Revenues and the Capital Reserve Fund on one hand and all 



(1) BLRA obligated to construct the BLRA Bulkhead Improvements 
as depicted on Exhibit I. 

(2) BLRA has right to upon notice to Redeveloper construct all or any 
portion of any Phase provided Redeveloper has not already commences Construction on such 
Phase. 

(3) BLRA obligated to construct waterfront park at its sole cost and 
expense. 

(4) BLRA may construct Additional Parking Improvements subject to 
"first priority right" of Redeveloper under the Parking Management Agreement. 

m. Title to Improvements are in Redeveloper until purchase thereof by 
BLRA pursuant to the Purchase and Sale Agreement. 

n. Redeveloper obligation to permit BLRA to enter the Redevelopment 
Area from time to time on reasonable notice to the Redeveloper for the purpose of 
inspecting the Redevelopment Area. 

0. Agreement is assignable by BLRA to a Federal, State, County or local 
agency, department, commission, authority, court or tribunal and any successor thereto, 
exercising executive, legislative, judicial or administrative functions of or pertaining to 
government or to any Person reasonable acceptable to Redeveloper. 

p. Termination Rights 

(1) Redeveloper may terminate agreement upon 180 days notice (1) 
after 1/1/2024 upon 180 days notice and payment of termination fee, (2) upon occurrence of an 
Event of Default by BLRA, (3) upon possibility in Redeveloper incurring costs in excess of $2 
million due to pre-existing environmental conditions, or if construction period would be 
extended by more than 24 months due to contamination. 

(2) BLRA may terminate upon occurrence of an Event of Default by 
Redeveloper. 

(3) In certain events relating to Force Majeure. 

(4) Events of Default by Redevelops": 

(i) Breach of Agreement 
(ii) bankruptcy 
(iii) Event of Default by Redeveloper under another Transaction 

Document 



Actual Operating Expenses on the other hand. If there is an excess of Actual Operating Revenues 
they are applied to repay Redeveloper for any Working Capital Advance, then for deposit into 
the Capitd Reserve Fund, reimbursement of Redeveloper for any Revenue Deficiency previously 
paid and lastly as a credit against the Estimated Operating Expenses for the following year's 
Annual Operating Expense Budget. 

d. Redeveloper is obligated to the BLRA Financing Charge if the Redevelopment 
Agreement is Terminated under Section 10.2 (termination for cause by Redeveloper), 19.1.1 
(termination without cause by Redeveloper), 19.1.3 (termination due to Force Majeure) or 20.4 
thereof (termination for cause by Redeveloper - a repeat of Section 10.2) (the Minimum Fee). 

5. BLRA continues to be liable to generate revenues from the Improvements after 
termination of the Redevelopment Agreement (except if Redeveloper terminates and pays 
Termination Fee) to pay for the Minimum Fee. 

6. Redeveloper is obligated to use the Port. 

7. BLRA reserved the right to itself and the Port Manager to make improvements to 
the Port under the Transaction Documents so long as Terminal Services are provided at the Port. 

8. Events of Default same as for the Redevelopment Agreement. 

3. Parking Management Agreement 

1. Check to see if this pertains to Maritime Distrio. 

4. Purchase and Sale Agreement 

a. BLRA agrees to purchase Improvements from Royal Caribbean, subject to rights 
and interests under the Transaction Documents at an amount equal to Royal Caribbean's cost to 
construct plus cost to obtain financing. 

b. BLRA is obligated to finance the Improvements by securing a loan firom Royal 
Caribbean, securing a Loan firom an Approved Lender and/or issaing Bonds. 

5. Terminal Operating Agreement. 

a. Between BLRA and Cqpe Liberty Cruise Port LLC {Port Manager). 

b. Agreement designated Port Manager as the sole and exclusive manager an d 
operator of the Port for Cruise Operations and Permitted Uses. It would seem that the 
intention is to limit this agreement to Cruise Operntions. 

c. Port Mannger also has right with consent of BLRA to enter into sublicense 
agreements for the Incidental Uses of the Port pursuant to the fricidental Usage Agreement. 



d. Seetion 3.9 states Terminal Operating Agreement and the Port shall be subject to 
rights of ways for utilities and roadways or other means of transportation necessary to the 
operation of the Port. 

e. Port Manager develops Annual Operating Expense Budget which includes per 
square footage fees to be paid by the Redeveloper. 

f. The list of Terminal Services to be provided by the Port Manager is set forth in 
Section 5.1. 

g. Port Manager is paid a management fee of $ 150,000 per annum as escalated by 
the CPI. 

h. Term is from January 1,2005 to December 31,2038. 



FIRST AMENDMENT TO REVENUE COLLECTION AND DISBURSEMENT 
AGREEMENT 

By and Between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

And 

ROYAL CARIBBEAN CRUISES LTD. 

And 

CAPE LIBERTY CRUISE PORT LLC 

And 

THE BANK OF NEW YORK MELLON 

Dated as of January 1,2014 



THIS FIRST AMENDMENT TO THE REVENUE COLLECTION AND 
DISOURSEMENT AGREEMENT by a8id between The Port Aothority of New Yorlc 6i8d 
New Jersey, a body coiporate and politic created by Compact between the States of New 
York and New Jersey, with the consent of the Congress of the United States of America and 
having its principal execotive office at 225 Park Avenoe Sorith in the City of New York, 
New York Coonty and State of New York (the "PANYNfl. Royal Caribbean Cruises 
Ltd., a corporation organized and existing rmder the laws of the Republic of Liberia (the 
"Eedeyeloper") having its offices at 1050 Caribbean Way, Miami, Florida 33132, Cape 
Liberty Cruise Port LLC, a limited liability corporation organized and existing 8inder the 
laws of the State of Delaware (the "Port Manager"^, having its offices at 1050 Caribbean 
Way, Miami, Florida 33132 and The BanJk of New York Mellon, a state banking 
corporation organized and existing under the laws of the State of New York (the "Agent"), 
having ofhces at 385 Rifle Camp Road, Woodland Park, New Jersey 07424, (the PANYNJ, 
Redeveloper, the Port Manager and the Agent each, a "Party" and, together, the "Parties"!, is 
made as of this 1st 8iay of January, 2014 (the "First Amendment to the Revenue Collection 
and Disbursement Agreement" or this "Amendment"!. This First Amendment to the 
Revenue Collection and Disbursement Agreement amends that certain Revenue Collection 
and Disbursement Agreement dated September 1,2005 (the "Revenue Collection and 
Disbursement Agreement"!, by and between the Bayonne Local Redevelopment Agency (the 
"BLRA"!. an irrstrumentality and agency of the City of Bayonne, County of Hudson, New 
Jersey (the "City"), the Redeveloper, the Port Manager and the Agent. Capitalized terms 
used herein, and not otherwise defined herein, shall have the meanings prescribed to them in 
Exhibit A. as amended, to the Revenue Collection and Disb8irsement Agreement, as hereby 
amended. 

WITNESSETH 

WHEREAS, on September 1,2005, the BLRA, the Redeveloper and its 
afGliate, the Port Manager, entered into the Usage Agreement aird the Terminal Operating 
Agreement in order to set forth the respective rmdertaking, rights and obligations of the 
Redeveloper, the Port Manager and the BLRA in coimection with the redevelopment and 8ise 
of the Port, all in accordance with Applicable Law; and 

WHEREAS, on December 1,2006, the BLRA, the Redeveloper, the Port 
Manage and the Agent entered into the Revenue Collection and Disbursement in order to set 
forth the flow of funds fi:om, and payment of expenses for, the operation of the Port; and 

WHEREAS, on Jrily 30,2010, the PANYNJ and the BLRA entered into a 
Contract of Purchase and Sale (the "Purchase Crvntracf"! p88rsuant to which the PANYNJ 
p8irchased from the BLRA certain portions of the Peninsula, including the Redevelopment 
Area; and 

WHEREAS, p8irs8iant to the terms of the P88rchase Contract, the BLRA 
agreed to assign and the PANYNJ agreed to assume all rights and obligations of the BLRA 
8mder the Transaction Docriments; and 



WHEREAS, the City by ordinance doly adopted on Aogust 14,2013 entitled 
"AN ORDINANCE OF THE CITY OF BAYONNE, IN THE COUNTY OF HUDSON, 
STATE OF NEW JERSEY, DISSOLVING THE CITY OF BAYONNE 
REDEVELOPMENT AGENCY PURSUANT TO N.J.S.A. 40A:12A-24 and N.J.SA. 
40A:5S-20" (the "Dissolution Ordinance") has assumed all of BLRA's rights, title and 
interests in the Transaction Documents, subject to the express conditions set forth in the 
Dissolution Ordinance; and 

WHEREAS, the City, the PANYNJ, the Redeveloper, the Port Manager and 
the Agent have entered into an Amendment and Assignment Agreement dated as of the date 
hereof (the "Assignment Agreement"), pursuant to i^ch the City has, among other things, 
assigned and the PANYNJ has assumed aU of the obligations of the City under all of the 
Transaction Documents; and 

WHEREAS, since the execution of the Transaction Documents and the 
Assignment Agreement, it has been determined by the Parties that it is necessary to make 
certain changes to the Revenue Collection and Disbursement Agreement related to, among 
other things, the assignment of the Transaction Documents to the PANYNJ and the 
Construction and financing of the Phase IV(b) Improvements and the financing of a portion 
of the Phase II Improvements; and 

WHEREAS, Section 18 of the Revenue CoUection and Disbursement 
Agreement permits amendments thereto provided they are in writing and signed by the 
Parties; and 

NOW THEREFORE, in consideration of the mutual promises and covenants 
contained herein and in the Revenue Collection and Disbursement Agreement as amended 
and supplemented by this First Amendment to the Revenue CoUection and Disbursement 
Agreement, and the undertakings of each Party to the other and such other good and valuable 
consideration, the receipt and sufiBciency of which is hereby acknowledged, the Parties, 
intending to be legaUy bound hereby, mutuaUy covenant, promise and agree as follows: 

SECTION 1. AmgfiHiiient to Exhibit A of the Revenue Collection and 
Disbursement Agreement; Reference to BLRA. 

(A) Amendment to Exhibit A. Exhibit A to the Revenue Collection and 
Disbursement Agreement is hereby amended as set forth on Exhibit A-1 attached hereto. 

(B) Reference to BLRA. From and after the date hereof, except for the 
reference to the "BLRA" in the term "BLRA Financing Charge", all references to "BLRA" 
in the Revenue CoUection and Disbursement Agreement shall be amended to read 
"PANYNJ" and all references to "Bayonne Local Redevelopment Authority" shaU be 
amended to read "Port Authority of New York and New Jersey." 



SECTION 2. A2oendmeot to Section 1 of the Revenoe Co2ection ao2 
D2sbo28e22ient Agreement The definition of the te2m "Temiinal Operating Expenses" is 
hereby deleted in its entirety and amended to read as follows: 

"Terminal Operating Expenses shall mean, for purposes hereof. Actual 
Operating Expenses, but sha2 not include Priority Charges, the BLRA Financing Charge, the 
Redeveloper Loan Financing Charge and the Cape Liberty Capital Reserve Charge." 

SECTION 3. Amendment to Section 5(A) of the Revenue Co2ection and 
Disbursement Agreement. The first sentence of Section 5(A) of the Revenue CoUection 
and Disbursement Agreement is hereby deleted in its entirety and replaced with the 
following: 

"Section 5(A). Application of Cape Libertv Revenue Fimd. 
(A) On or before December IS"* of each year, the PANYNJ and the 
Redeveloper shall provide the Agent with a written report executed by 
the PANYNJ and the Redeveloper (the "Priority Charges Budget") 
itemizing the anticipated monthly budget for Priority Charges for the 
immediately subsequent calendar year. On or before the twentieth 
(20th) day of each month di2ring the term thereof, the PANYNJ shall 
provide the Agent (with a copy to the Port Manager and the 
Redeveloper) with written directions executed by the PANYNJ (the 
"Withdrawal Directions") instructing the Agent to pay or transfer, as 
applicable, from the Cape Liberty Revenue Fund the fo2owing 
categories of expenses (in the amount set forth in the Withdrawal 
Ii2structions), to the following entities or Funds, as appUcable, in the 
fo2owing order of priority: (i) Agent Fees to the Agent; (ii) Priority 
Charges to the PANYNJ; (ui) Terminal Operating Expenses to the Port 
Manager; (iv) Port Manager Fee to the Port Manager; (v) Redeveloper 
Loan Financing Charge to the Approved Lender or Redeveloper, as 
applicable; and (iv) the Cape Liberty Capital Reserve Charge to the 
Cape Liberty Capital Reserve Fimd." 

SECTION 4 Amendment to Section 7 of the Revenue 
Co2ection and Disbo28ement Agreement. The first sentence of 
Section 7 of the Revenue Collection and Disbursement Agreement is 
hereby deleted in its entirety and replaced with the following: 

"Section 7. Surpluses. If, at the end of any calendar 
year, after payment of all expenses pursuant to all of the Withdrawal 
Directions deUvered to the Agent during such calendar year, a surplus 
exists in the Cape Liberty Revenue Fimd (a "Surplus"), then the 
PANYNJ sha2 deliver Withdrawal Directions to the Agent (with a 
copy to the Port Manager) for the disbursement of such Surplus (in the 
amounts set forth in the Withdrawal Directions) in the following order 
of priority for payment as follows: (A) to repay Redeveloper for any 



Working Capital Advaace; (B) to reimburse Redeveloper for any 
Revenue Deficiency paid under Section 5(B); (C) for deposit each 
calendar year in the Cape Liberty Capital Reserve Fund up to an 
aggregate of 10% of such calendar year's Annual Operating Expense 
Budget, taking into account all deposits made during such calendar 
year into the Cape Liberty Capital Reserve Fund; (D) if the PANYNJ 
is so directed in writing by the Redeveloper, to the Redeveloper or the 
Approved Lender, as the case may be, as a prepayment of the Terminal 
Improvements Portion of the Redeveloper Loan; and (E) to be retained 
in the Cape Liberty Revenue Fund for the sole purpose of applying 
such amounts towards the payment of Estimated Operating Expenses 
for the following year's Annual Operating Expense Budget" 

SECTIONS. Amendment to Section 19 of the Revenue Collection and 
Disbursement Agreement Section 19 of the Revenue Collection and Disbursement 
Agreement shall be deleted in its entirety and replaced with the following: 

"Section 19. Notices. Except as specifically provided herein, 
all notices and demands, hereunder shall be in writing and mailed, telecopied, 
telegraphed or delivered to: 

PANYNJ: Port Authority of New York and New Jersey 
Port Commerce Department 
225 Park Avenue South 
New York, New York 10003 
Attention: Director of Port Commerce 

With copy to: Port Authority of New York and New Jersey 
Law Department 
225 Park Avenue South 
New York, New York 10003 
Attention: General Counsel 

Redeveloper: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, Commercial Development 

With copy to: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Counsel 

Port Manager Cape Liberty Cruise Port LLC do 
Royal Caribbean Cruises Ltd 



1050 Caribbegn Way 
Miaoni, Florida 33132 
Attention: Vice 8iesident 

New Buainess Development 

Witti copy to: Royal Caribbean Cruises Ltd 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: General Counsel 

Agent: The Bank of New York Mellon 
Corporate Trust Department 
385 Rifle Camp Roa6 
Woodland Fark, New Jersey 07424 
Attention: Corporate Trust Admionstration 

SECTION 6. ReajEB9Tnation of Revenue Collection and Disbursement 
Agreement. Except as amended by this First Amendment to the Revenue CoUection and 
Disbursement Agreement, the Revenue Collection and Disbursement Agreement, and as 
applicable the Transaction Documents, as previously amended or siq9plemented, are hereby 
reaffirmed and ratified. All references in the Transaction Documents to 6ie "Revenue 
Coflection and Disbursement Agreement" shall hereafter be deemed to refer to the Revenue 
CoUection and Disbursement Agreement, as amended by this First Amendment to the 
Revenue Collection and Disbursement Agreement. 

SECTION 7. Authority to Enter into Amendinent to Revenue CoUection 
and Disbursement Agreement, The Farties hereto represent and warrant to each other that 
each has fiiU right and authority to enter into this First Amendment to the Revenue CoUection 
and Disbursement Agreement and that the person signing this First Amendment to the 
Revenue CoUection and Disbursement Agreement on behalf of the 8ANYNJ, the 
Redeveloper, the Fort Manager or the Agent, respectively, has the requisite authority for such 
act. 

SECTION 8. Non-LiabUitv of Individuals, No Cornmissioner, director, 
officer, agent or employee of FAN YN J, shall be charged personaUy or held contractually 
Uable by or to the any party under any term or provision of this First Amendment to the 
Revenue Collection and Disbursement Agreement, or of any other previous agreement, 
document or instrument executed in connection therewith, or of any supplement, 
modification or amendment to this First Amendment to the Revenue Collection and 
Disbursement Agreement or to such other agreement, document or instrument, or because of 
any breach or alleged breach thereof, or because of its or their execution or attempted 
execution. 

SECTION 9, No Third Fartv Beneficiaries, The provisions of this First 
Amendment to the Revenue Collection and Disbursement Agreement are for the exclusive 
benefit of the Parties and their Affiliates and not for the benefit of any third Person, nor shall 



this First Amendment to Revenue Collection ond Disbursement Agreement be deemed to 
have conferred any rights, express or implied, upon any third Person. 

SECTION 10. Counterparts. This First Amendment to the Revenue 
Collection and Disbursement Agreement may be executed and delivered in any number of 
counterparts, and such counterparts taken together shall constitute one and the same 
instrument. 

SECTION 11. Goveroiog Law. This First Amendment to the Revenue 
Collection and Disbursement Agreement shall be construed in accordance with, and 
governed by, the Applicable Law of the State of New Jersey, without consideration given to 
choice of law principles. 

SECTION 12. Direction to Aeeot. The PANYNJ, the Redeveloper, and the 
Port Manager hereby authorize and direct the Agent to enter into and execute this First 
Amendment to the Revenue Collection and Disbursement Agreement. 



IN WITNESS WHEREOF, the Parties hereto have caused this First 
Ameodmeot to the Reveoue Collectioo aod Disbursement Agreemeot to be executed as of the 
day and year first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

Title- ' w Richard M. Larrabea 

Direcior, Port Commeice Dept. 

ROYAL CARIBBEAN CRUISES LTD. 

By:. 
Name: 
Title: 

CAPE LIBERTY CRUISE PORT LTD 

By:. 
Name: 
Title: 

THE BANK OF NEW YORK MELLON 

By:. 
Name: 
Title: 



IN WITNESS WHEREOF, the Parties hereto have caused this First 
Ameadment to die Revalue Coltection and Disbursement Agreement to be executed as of the 
day and year first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By: 
Name: 
Tide: 

ROYAL CARIBBEAN CRUISES LTD. 

By:_ 
NafflK AdamOoidataln 

' President & CEO 

CAPE LIBERTY CRUISE PORT LTD 

THE BANK OF NEW YORK MELLON 

By: 
Name: 
Tide: 



IN WITNESS WHEREOF, the Parties hereto have caused this First 
Amendment to the Revenue Collection and Disbursement Agreement to be executed as of the 
day and year first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By: 
Name: 
Title: 

ROYAL CARIBBEAN CRUISES LTD. 

By: 
Name: 
Title: 

CAPE LIBERTY CRUISE PORT LTD 

By: 
Name: 
Title: 

THE BANK OF NEW YORK MELLON 

Title- FRAN« GALLAGHER 
VICE PRESIDENT 



EXHIBIT A-1 
AMENDMENTS TO EXHIBIT A - DEFINITIONS 



F.YHTRIT A-1 - ] 

Exhibit A to the Redevdopment Agreement is hereby amended as followB; 

(A)The following definitioos are hereby ddeted in their entirety ftminlCThtirft A? 

••BLRA's Incidental Profit Share" 
"BLRA's Net Parking Profit Share" 
"Lioidental Concession Fee" 
"Incidental Improvements" 
"Incidental Profit" 
"Incidental Usage Agreement 
"Incidental Use(s)" 

CB) The following definitions are hereby added to A; 

"AgatfFees" shall have the meaning set forth in Section 1 of die Revmue CoUecdon and 
Disbarsement Agreement. 

"Amendment Effective Date" means January 1,2014. 

"Annual Overflow Parking Statement shall have the meaning set fi)ifh in Section 7.8 of 
the Parking Management Agreement. 

"Annual Overflow Profit Statement" shall have the meaning sd fiirth in Section 7.9 of 
the Parking Management Agreement 

"Aaaiprimmot Agreement" means die Amendment and Assignmoit Agreement dated as of 
January 1,2014 by and between the City, the PANYNJ, the Redevdoper, the Port Manager and 

"pftnd Tamiinoe Costs" shall havc the meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement 

"BPEI Costs" shall have the meaning set forth in Section 4.1(5) of die Terminal 

"Dissolution Ordinance' shall have the miming as set forth in the Recitals to each of the 
Transaction Documents. 

j^rVnnwledganait" shall have the meaning set forth in Section 13 of die First 
Amendment to the Redevdopment Agreement 
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"Elev9tion Exemption" sholl have the meaning set fiwlh in Seotion 13 of the First 
Amendment to 6e Redevelopment Agreement 

"Emplovee P9rldnp Are9" shall have the meaning set fordi in Section 10 of the First 
Amendment to the Parking Management Agrement. 

"First Amendment to the Paridne Management Agreement" means Aat certain First 
Amendment to the Parking Management Agreanent d^ted as of January 1,2014, by and 
between the PANYNJ and the Redeveloper. 

"First Amendment to Purchaae An«l Sale Apreement" m^ns that certain First 
Amendment to the Purchase and Sale Agreement, dated as of January 1,2014, by and between 
the PANYNJ and the Redeveloper. 

'Tirst Amendmont tn die Redevelopment Apreomont" means Aat certain First 
Amendment to Redevdopment Agreement, dated as of January 1,2014, by and between &e 
PANYNJ and the Redeveloper. 

"First Amendment to the Revenue Collection and Disbursement Agreement" means that 
certain First Amendment to the Revenue Collection and Disbursement Agreement, dated as of 
January 1,2014, by and between titte PANYNJ, the Redeveloper, the Port Manager and the 
Agent. 

"Gross Overflow Parking Revenues" means the amount equal to the sum of all revenues 
of any nature paid to or recdved by the Parking Manager 6pm the prevision of Parking Services 
on die Overflow Parking Area during a calendar year. 

"Independent Overflow Accountant Certification" shall have the meaning set forth in 
Section 7.8 of the Parking Management Agreement 

"Net Overflow Paikinp Profit" means the amount equal to Gross Overflow Parking 
Revenues less Overflow Parking Expenses. 

"Outside C of O Date" shall have the meaning set forth in Section 7.3 of the 
Redevelopment Agreement 

"Overflow P9r1cinp Ariwt" shall have the meaning set forth in Section 10 of the First 
Amendment to the Parking Management Agreement. 

"Overflow ParlriBp F.Ypen«eH** means the sum of any and all costs, expenses and fees that 
the Parking Manager incurs in connection with the operation and management of the Overflow 
Parking Area for the applicable calendar year, including widioul limitation the costs, expenses 
and fees incurred in rendering Parking Services for the Overflow Parking Area. 
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"PANYNjr means the Port Authority of New York and New Jersey, a body corporate 
and politic created by Compact between the State of New Jersey and the State of New York, with 
the consent of the Congress of the United States. 

"PANYNJ Audit" shall have the meaning set forfli in Section 6.14 of the Paridng 
Management Agreement 

"PANYNJ's Incidental Revenue Share" means, with reject to any calendar year quarter, 
an amount equal to (i) for the period commencing on the Amendmoit Effective Date to and 
including December 31,2017, ten percent (10%) of die Incidental Revenues fer such quarter and 
(ii) for the period commencing on January 1,2018 and ending on the last day of the Term, fifteen 
percent (15%) of Incidental Revenues for sudi quarter. 

"PANYNJ's Net Parkinp Pmfit Shflre" means, (1) for the period commencing on January 
1,2014 and ending on the date immediately preceding the Relocation Date, an amount equal to 
the Base Parking Profit less the Annual Base Charge with respect to the Parking Area only, 
assuming for purposes of this clause (1) that the square footage of the Parking Area is 255,711 
square feet and (2) for the period commencing on Relocation Date and ending on the last day of 
the Term, an amount equal to the Base Parking Profit less the Annual Base Charge with respect 
to the Parking Area, assuming for purposes of this clause (2) that the square footage of the 
Parking Area is 88,140; provided that, upon the Completion Date of the Phase IV(b) 
Improvements and measurement and determination of the square footage of the Parking Area as 
set forth in Section 5.8.3(2) of the Redevelopment Agreement, the PANYNJ's Net Parking Profit 
Share shall be retroactively adjusted accordingly based on the as-built measurement of the 
Parking Area, and promptly paid by, or reimbursed by the PANYNJ to, Port Manager. 

"Parking Improvements Portion of the Redeveloner Loan" shall mean that portion of the 
Redeveloper Loan to be used for the construction of the Phase IV(b) Inqrrovements which 
consist of Parking hnprovements and shall be in an amount equal to $15,000,000. 

"Paricinp Garage Site" means the portion of the Parking Area to be used by the 
Redeveloper for the construction of a structured parking garage, substantially as diown on 
Exhibit C-1 to the First Amendment to the Redevelopment Agreement. 

"Permanent C of O Date" shall have foe meaning set forth in Section 7.3 of foe 
Redevelopment Agreement 

"Purchase Contract" means that Contract for Purchase and Sale between foe BLRA and 
foe PANYNJ dated as of July 30,2010 pursuant to which foe PANYNJ purchased certain real 
property in foe City, including foe Redevelopment Area, fix)m foe BLRA. 

"OuartCTlv Reporting Date" means foe 15fo day of Aprfi, July, October 
and January of eadi calendar year during foe Term. 

"Redeveloper Loan Financing Charge" shall have the meaning set forth in 
Section 4.1(4)(ii) of foe Terminal Operating Agreement. 
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"Relocation Date" means the date of issuance of the last Certificate of Occupancy 
required widi respect to the Phase (IV)(b) Improvements. 

Amendment to the Taminal Operating Agreement, dated as of January 1,2014, by and between 
the PANYNJ and the Port Manager. 

"Second Amendment to the Usage Agreement" means that certain Second Amendment to 
file Usage Agreemait, dated as of January 1,2014 by and between the PANYNJ and file 
Redeveloper. 

"StapiTip Delivery Date" means the date on which the PANYNJ delivers physical 
possession of the Staging Site to the Redeveloper in accordance with the provisions of the 
Redevelopment Agreemait 

"Staging Outside Deliverv Date" means Mardi 15,2014. 

"StagngSite" means that portion of the Terminal Area and Employee Parking Area to be 
used by fiie Redeveloper as a construction staging site in accordance with Section 5.8.1 of the 
Redevdopment Agreement and as shown on Exhibit E to the First Amendment to the 
Redevelopment Agreement 

"TCAP Fee" shall have the meaning set forth in Section 4.1f3im of the 
Terminal Operating Agreement. 

"TCAP Manual" shall have the meaning set forth in Section 6.9 of the 
Redevelopment Agreement. 

"Terminal Improvements Portion of the Redeveloper Loan" shall mean 
that portion of the Redevelopa Loan to be used for the construction of the Phase 
IV(b) Improvements and a portion of the Phase U Improvements which cnnsijat of 
Terminal Improvements and shall be in an amount equal to $50,000,000. 

(QThe definition of each of the following terms is deleted from Rxhihit A in its entirety 
and replaced as follows: 

"Actual Operating Expenses" means any and all costs, expenses and fees that the 
PANYNJ, the Port Managa and the Redevelopa, incurred in connection with the operation, 
maintenance and management of the Port for the iq>plicable fjilandnr year, inrlnHing without 
limitation (1) all expenses payable pursuant to the Terminal Opotiting Agreement, 
(2) assessments and otha governmental charges, (3) the Priority Charges, (4) the BLRA 
Financing Charge, (5) the Redevelopa Loan Financing Ciutrge, and (6) the Capital Reserve 
Charge. Actual Operating Expenses shall not include Parking Expoises, Overflow Parking 
Expenses or Incidental Expenses. 
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"Atrhml OpeT^g Reveoues" means the sum of all revenues generated by the Port 
including, but not linnitnH to. Berthing Tariff and Whar&ge Fees received during the applicable 
calendar year. Actual Operating Revenues shall not include Gross Parking R^enues, Gross 
Overflow Parking Revenues or Incidental Revenues. 

"Base Parking Profit" means, for the period commencing on January 1,2014 and ending 
on the last day of the Term: an amount equal to the greater of (a) 50% of die amount of the Net 
Parking Profit for the qiplicable calendar year and (b) that portion of the Armual Base Charge 
attributable to the Parking Area during such year payable under Article 4 of the Terminal 
Operating Agreement; provided that (i) for the period commencing on January 1, 2014 and 
ending on die date immediately preceding the Relocation Date, the Annual Base Charge 
attributable to the Parking Area shall be calculated on, and based upon, the square footage of the 
Parking Area as set forth in Section 5.8.3(1) of the Redevelopment Agreement and (ii) for the 
period commencing on the Relocation Date and ending on the last day of the Term, the Annual 
Base Charge attributable to the Parking Area shall be calculated on, and based upon, the square 
footage of the Redevelopment Area as set forth in Section 5.8.3(2) of the Red^elopment 
Agreement as adjusted pursuant to the terms of Section 10B(iv) of the First Amendment to the 
Parking Management Agreement, and, upon the Completion Date of the Phase (IV)(b) 
Improvemoits, and measurement and determination of the square footage of die Redevelopment 
Area as set forth in Section 5.8.3(2) of the Redevelopment Agreement, any anH all amounts 
payable on the basis of Base Parking Profit shall be retroactively adjusted accoidingiy, anH 
prompdy paid by, and reimbursed to, the party entided thereto based on such adjustment. 
Notwithstanding anything haein to the contrary, so long as the Overflow Parking Area is used 
for Overflow Parking, in no event shall any Overflow Parking Area be deemed to constitute 
Parking Area or Employee Parking Area, except as may be otherwise agreed to in writing by the 
PANYNJ and the Redeveloper. 

"BLRA Financing Charge" shall have the meaning set forth in Section 4.1(4^^ of the 
Taminal Operating Agreement 

"Consumo' Price Index" or "CPP' means the Consumer Price Index for all Urban 
Consumers published by the Bureau of Labor Statistics of the United States Department of 
Labor, New York, New York, Northeastern New Jersey Area (1982-1984=100) or any successor 
index diereto, rqipropriately adjusted; provided that if thee shall be no successor index, a 
substitute index will be determined in the reasonable discretion of the PANYNJ after 
consultation and an opportunity to comment by the Redeveloper. In determining the CPI for any 
calendar year, the CPI for such year shall be the CPI reported for October of the year 
immediatdy preceding the calendar year for whidi the increase is rqiplicable. 

"Gross Parking Revenues" means the amount equal to the sum of all revenues of any 
nature paid to or received by Parking Manager fiom the provision of Parking Services on the 
Parking Premises during a calendar year but not including Gross Overflow Parking Revenues. 

"Incidental Revenues" means the amount equal to the sum of all revenues, amounts, 
monies, income and receipts of any nature generated by (and otherwise paid or payable to) the 
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Port Maooager m coiooiectiooi with all Incidental Uses of the Port during the applicable period. 
Incidental Revenues shall not include Gross Paikong Revenues, Gross Overflow Parking 
Revenues or Actual Operatioog Revenues. 

"Incidental Uses" means (i) the retail sales of goods and services at the Redevelopment 
Area loot in coimection with Cruise Operations; (2) the operation of a maiina to provide for 
mooring and services for a nautical craA; (3) the operation of a ferry landing (4) the production 
of trade diows for the display of commercial goods and services not in connection widi Cruise 
Operations; and (5) foe holding of group or special events provided that those activities are 
approved by the prior written consent of foe P ANYNJ, vfoich consent shall not be unreasonably 
withheld, conditioned or delayed. 

"Parking Account" means an account in a federally insured financial mgHfurinn that 
meets foe requirements of foe Governmental Unit Deposit Protection Act, N.J.SJL 17:9-41 et 
s^. and is reasonably accq)table to foe P ANYNJ for foe deposit of foe Gross Parking Revenues 
and Gross Overflow Parking Revenues. 

"Parking Area" means that portion of the Redevelopment Area available for use by 
cruise passengers. Port employees. Invitees and guests for foe parking of motor vehicles 
(including circulation within such area) upon which is Constructed foe Parking Improvements 
and whidi is subject to foe Parking Mc^gement Agreement The Parking Areas prior to, and 
from and after, foe Relocation Date are shown on P-yhihits R-i and C-1 to foe First Amendment 
to foe Redevelopment Agreement and Exhibits B and C to the Parking Management Agreement, 

"Parking Expenses" means foe sum of any and all costs, expenses and fees that foe 
Paridng Manager incurs in connection with foe operation and management of foe Parking 
Premises for foe applicable calendar year, including without limitation foe costs, expenses and 
fees incurred in rendering the Parking Services as set forth in the Parking Management 
Agreement but excluding any Overflow Parking Expenses. Parking Expenses shall include 
paymaits of principal and interest (and any permitt^ prepayments of principal) on, and any 
reasonable related expenses incurred by foe Redeveloper in connection with, the Parking 
Improvements Portion of foe Redeveloper Loan as required by Section 4.3 of foe Parking 
Management Agreement 

"Parking Management Agreement" means that certain Parking Management Agreement, 
dated as of September 1,2005, by and between foe BLRA and foe Redeveloper, tog^her with 
any and all amendments thereto. 

"Parking Management Fee" shall have foe meaning set forth in Section 7.1 and Section 
7.6 of foe Parking Management Agreement 

"Parking Requirements" means the requirement that any Parking Improvement; (1) 
provide space for the parking of approximately 690 motor vehicles prior to Substantial 
Completion of foe Phase IV(b) Improvements and space for approximately 900 motor vehicles 
on and after Substantial Completion of the Phase IV(b) Improvements, or such other number of 
spaces as foe Parties may agree upon in foe event that foe Terminal Area and Terminal 
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"Too" means the term of each respective Transaction Document, running from the 
Effective Date tfarou^ to and including December 31,2043; provided however, that if the 
Redeveloper &ils to receive a final Certificate of Occupancy for the Phase IV(b) Improvemoits 
by December 31,2016 (as such date may be extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force Majeure and the provisions of Article 21 of the 
Redevelopment Agreonent) and such failure was caused by Actors under the control of the 
Redeveloper, then the Term of each respective Transaction Document shall end on December 31, 
2038, unless, in either case;, sooner terminated or extended as provided in the Transaction 
Documents. 

'Terminal Oneratine Agreement" means that certain Terminal Operating 
Agreement, dated as of September 1, 2005, by and between the BLRA and the 
Port Manager, together with any and ^ amendments ther^. 

"Usage Agreement" means that certain Usage Agreement, dated as of 
September 1,2005, by and between the BLRA and the Redeveloper, together with 
any and all amendments thereto. 
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REVENUE COLLECTION AND DISBURSEMENT AGREEMENT 

TEDS REVENUE COLLECTION AND DISBURSEMENT AGREEMENT is 

entered into this 1st day of December, 2006, among the BAYONNE LOCAL 

REDEVELOPMENT AUTHORITY (the "BLRA"), a New Jersey statutory municipal entity; 

ROYAL CARIBBEAN CRUISES LTD. (the "Redeveloper"), a foreign corporation organized 

under the laws of the RepubUc of Liberia; CAPE LIBERTY CRUISE PORT LLC (the "Port 

Maiiager"), a Delaware limited liability company; and, THE BANK OF NEW YORK, (the 

"Agent"), a state banking corporation organized and e8isting imder the laws of the State of New 

York (the Agent, together with the BLRA, Redeveloper and Port Manager, the "Parties"). 

WITNESSETH 

WHEREAS, on September 1, 2005, the BLRA, Redeveloper and its aj^ate, the Port 

Manager, entered into certain agreements, including a Usage Agreement by and between the 

BLRA and the Redeveloper dated as of September 1, 2005 as amended from time to time, 

including by an amendment e8ecuted on the d#e hereof (the "Usage Agreement"), and including 

the Terminal Operating Agreement by and between the BLRA and the Port Manager dated as of 

September 1,2005 as amended frx)m time to time, including by an amendment executed on the 

date hereof (the "Terminal Operating Agreement" and, together with the Usage Agreement, the 

"Transaction Documents"), m order to set forth the respective undertakings, rights and 

obligations of Redeveloper, Port Manager and the BLRA in connection with the redevelopment 

and use of the Cape Liberty Cruise Port ("Port"), all in accordance witih Applicable Law; and, 

WHEREAS, in order to modify the flow of funds frnm, and payment of expenses for, the 

oper^on of the Port, the Usage Agreement and Terminal Operating Agreement have been 
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as of the due hneof as described above, aod the BLRA, Redeveloper, Port Manager 

and Agent have agreed to enter into this Revenne CoUeclion and Disbursement Agreement (the 

"Agreement^) in order to effectuate those modifications. 

NOW, THEREFORE, in consideration of the mutual covenants, conditions and terms 

contained herein, the Parties, intending to be legally bound hereby, agree as follows: 

Section 1. nafinitinns. For purposes of continuity, c^italiz^ terms not otherwise 

defined in the preambles hereto or in this Section 1 shall have the meaning assigned to such 

terms in Exhibit A appended hereto. The Allowing terms shall have the meaning set forth in this 

Section 1: 

"Agent" shall mean The Bank of New York, a state bankmg corporation 

organized and existing under the laws of the State of New York. 

"Agent Fees" shall mean those fees payable to fee Agent pursuant to Section 

10(A). 

"Agent's Monev Market Fund" shall mean the money market fund offered by the 

Agent that invests in obligations o^ or guaranteed by, the United States of Ameru^ and that is 

rated at least "Am" or "Am-G" by Standard & Poor's Corporation or Moody's Investors Service. 

"Agreement" shall mean this Revenue Collection and Disbursement Agreement 

"Annual Statement" shall have fee meaning set forth in Section 10(D). 

"BLRA Authorized Representative" shall mean each of fee persons designated to 

act on behalf of the BLRA by fee Transaction Documents or by written certificate furnished to 

Redeveloper, Port Manager or the Agent, as fee case may be, containing the specimen signatures 

of such persons and signed on behalf of the BLRA by an authorized officer or representative of 

fee BLRA. 
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am8nd8d 8S of Oh8 ol8te hereof 8S described above, and the BLRA, Redeveloper, Port Manager 

and Agent have agreed to enter iioto this Revenue Colleootion and Disbursement Agreement (the 

"Agreement") in order to effectuate those modifications. 

NOW, THEREFORE, in consideration of the mutual covenants, conditions and terms 

contained herein, the Parties, intending to be legally bound hereby, agree as follows: 

Section 1. nefinitinns. For purposes of continuity, ci^italized terms not otherwise 

Hpfinfd in the preambles hereto or in this Section 1 shall have the meaning assigned to such 

terms in Exhibit A rqipended hereto. The following terms shall have the meaning set forth in this 

Section 1: 

"Agent" shall mean The Bank of New York, a state banking corporation 

organized and existing under the laws of the State of New York. 

"Agent Fees" shall meari those fees payable to the Agent pursuant to Section 

10(A). 

"Agent^s Money Market Fund" shall mean the money market fund offered by die 

Agent that invests in obligations o£^ or guaranteed by, the United States of Amerir^ and that is 

rated at least "Am" or "Am-G" by Standard & Poor's Corporation or Moody's Investors Service. 

"Agreemeirt" shall mean this Revenue Collection and Disbursement Agreement 

"Annual Rtatpmpfif" shall havc the meaning set forth in Section 10(D). 

"RT.TtA AiithftriTftH Peoresentative" shall mCan each of the persons designated to 

act on behalf of the BLRA by die Transaction Documents or by writtoa certificate furnished to 

Redeveloper, Port Manager or the Agent, as the case may be, containing the qiecimen signatures 

of such persons and signed on behalf of the BLRA by an authorized ofiScer or representative of 

the BLRA. 

303572vl4 (Execution Copy) 2 



f "Riiiginesfi Dav" shall mean any Monday, Tuesday, Wednwday, Thursday or 

Friday Wiich is not a day on \^ch either state or federally chartered banking institutions in the 

City of New Yori^ the State of New Jersey or the New York Stock Exchange are authorized or 

obligated by law or executive order to close. 

"Cane Liberty Capital Reserve rharpe" shall mean for purposes of diis 

Agreement, the Capital Res^e Charge. 

"Cane Liberty Capital Reserve Fund** shall mean the Cape Liberty Coital 

Reserve Fund created pursuant to Section 3. 

"Cape Liberty Revenue Fund" shall mean the Cape Liberty Revenue Fund created 

pursuant to Section 3. 

"Deposit Report" shall have the meaning set forth in Section 4. 

( "Funds" shall mean the Cape Liberty Revenue Fund and the Cape Liberty Capital 

Reserve Fund. 

"Local Fiscal Affairs Law" shall mean N.J.S.A. 40A;5-1 et s^., as amaided and 

supplemented. 

"Monthly Statonent" shall have the meaning set forth in Section 10(D). 

"Parties" shall mean, for purposes hereof the BLRA, the Redeveloper, the Port 

Manager and the Agent 

"Priority Charges Budget" shall have the meaning set forth in Section 5(A). 

"Resolution" shall mean a resolution of the BLRA, duly adopted on September 

22, 2005 and ameided on February 16, 2006, entitled, "Resolution Authorizing .die Issuance of 

Revalue Bonds (Royal Caribbean Project) of die City of Bayonne Redevelopment Agency", as 

^ siq^lanented by a supplemental resolution duly adopted on September 22, 2005 and amended 
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on February 16, 2006 entitled "Supplemental Resolution Authorizing the Issuance of Not To 

Exceed $16,500,000 Revenue Bonds, Series 2006 (Royal Caribbean Project) of the City of 

Bayonne Redevelopment Agency and Determinmg Various Other Matters in Connection 

Therewith" and as supplemented by a certificate of the Executive Director of the BLRA dated as 

of March 16,2006. 

shall have the meaning set fordi in Section 4. 

"Surplus" shall have the fhAaning set forth in Section 7. 

"Tflrminal Operating Expenses" shall mean, for purposes hereof Actual Operatmg 

Expenses, hut shall not include Priority Charges, the BLRA Finandng Charge and the Cape 

Liberty Capital Reserve Charge. 

"Transaction Dnciiments" shall mean, only for purposes of this Agreement, the 

Usage Agreement arid the Terminal Operating Agreement For clarification purposes, this term 

as otherwise defined in Exhibit A shall remain unchanged. 

"^tfadrawal Directions" shall have the meaning set forth in Section 5. 

Words Importing perwns include firms, associations and corporations^ words 

importing fire singular number include the plural number, and vice versa. 

References to Sections and Exhibits shall, unless indicated odrerwise, refer to 

Sections and Exhibits of fiiis Agreement 

Section 2. Appointment of Agent The BLRA, the Redeveloper and the Port Manage 

hereby qrpoint The Bank of New York, a state banking corporation organized and existing under 

the laws of the State of New York, as Agent hereunder, and Die Bank of New York hereby 

accepts such appointment, tpon and subject to die terms and conditions hereinafter set forth. 
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Sectioo 3. Creation of Funds. The following Funds are initially created hereunder and 

shall be held by the Agent 

(A) Cape Liberty Revenue Fund and 

(B) Cape Liberty Capital Reserve Fund 

Sectioo 4. Deposit of Revenues. The BLRA, the Redeveloper and the Port Manager 

hereby agree to remit, or to cause to be remitted, to the Agent Berthing Taiiffe, Whai&ge Fees, 

Working Capital Advances, Revenue DejGciencies, Minimum Fees and odrer niiscellaneous 

revenues, if any, all to the extent such amounts are not paid in respect to BLRA Financing 

Charges (together, the "ReVeiiues"), in such amounts and within the time periods prescribed in 

the Transaction Documents. To die extent that the Revalues are remitted to the Ageiit by wire 

transfer, the BLRA, the Redeveloper and the Port Manager, as explicable, agree to corhplete such 

wire transfers in accordance with the Agent's wire instructions qipended hereto as Exhibit B. 

With each remittance of the Revalues, the BLRA, Redeveloper and/or Port Manager, as 

^hcable, shall submit a written report to the Agent and to the BLRA, Redevelopa and Port 

Managa, as applicable (the "Deposit Report"), indicating the total amour# of such Revenues and 

the amount of each applicable category of Revenues. Upon receipt of such Revenues, the Agent 

shall deposit same in die Cape Liberty Revenue Fund. The Agent shall be accourdable only fer 

moneys actually received. 

Section 5. Application of Cane Libertv RCVCTUC Fund. (A) On or before December IS*"* 

of each year the BLRA and the Redeveloper shall provide the Agent with a written report 

executed by the BLRA and the Redevelop^- (the "Priority Charges Budget^ itemizing the 

ahtidpated monthly budget for Priority Charges for die immediately subsequent calradar year. 

On or before the twentieth (20*'^ day of each month during the term hereof, the BLRA shall 
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provide the Agent (with a copy to the Port Manager and Redeveloper) with written directions 

executed by the BLRA (the "\Wthdrawal Directions") instructing the Agent to pay or transfer, as 

^licable, fiom the Cape Liberty Revenue Fund the following categories of expenses (in the 

amounts set forth in the Withdrawal Directions), to the following entities or Funds, as applicable, 

in the following order of priority: (i) Agent Fees to the Agent; (ii) Priority Charges to the 

BLRA; (iii) Terminal Operating Expenses to the Port Manager, 0v) Port Management Fee to the 

Port Manager; and, (v) the Cqie Liberty Coital Reserve Charge to the Cape Liberty Capital 

Reserve Fund. On or before the twenty-fiflh (25**^ day of each month, the Agent shall make the 

payment of the Priority Charges described in the Withdrawal Directions without die approval of 

the Port Manager, provided the amount of such payment does not exceed the amount set forth in 

the Priority Chmges Budget For those Priority Charges that do exceed the amount set forfli in 

the Priority Charges Budget, and for all of the other categories of expenses described in the 

Withdrawal Directions, the Agent shall proceed with such payments or transfers op the twenty-

fifth (25"^ day of the month, provided that the Agent does not receive a written objection fiom 

the Port Manager by the twenty-fifth (25"^ day of such month. If a permitted objection notice is 

received to such payments or transfers liefore the twenty-fifth (25'') day of the month, the Agent 

shall not proceed with such withdrawal (other than with respect to Priority Charges equal to or 

less than the amount set forth in the Priority Charges Budget) until it receives written instructions 

executed by both the BLRA and the Port Manager, or an order fipm an aibitra^r or court of 

competent jurisdiction. 

(B) If at any time there shall not be a sufficient amount on de^sit in the Cape Liberty 

Revenue Fund to comply witii any Withdrawal Directions, the Agent shall withdraw an aniount 

sufficient to niake iqi such deficiency fiom the Cape Liberty Capital Reserve Fund and shall 
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deposit same into the Cape Liberty Revenue Fund, or, in the event that there is not a sufficient 

amnimt on deposit in the Cape Liberty Capital Reserve Fund to make such a deposit, then the 

Agent, on behalf of the BLRA, shaU request from the Redeveloper, and Redeveloper shaU 

promptly remit within frfreen (15) days of such request, the amount of such deficiency for 

deposit into the Cape Liberty Revenue Fund. Redeveloper shall, tgwn such remittance, identify 

to the Agent (with a copy to the BLRA) any such payment as a Wofking Capital Advance, a 

Revenue Deficiency or a Minimum Fee payment, as may be applicable. 

Section 6. Application and Restoration of Cape Liberty Capital Reserve Fund. The 

Agent shall deposit funds in the Cape Liberty Capital Reserve Fund in accordance with the terms 

hereof. The Agent shall make withdrawals fiom the Cape Liberty Capital Reserve Fund in 

accordance with any Withdrawal Directions fiom the BLRA or pursuant to Section 5(B) as 

applicable, provided however that, with respect to any Withdrawal Directions, no objections 

were raised by the Port Manager pursuant to Section 5(A). The BLRA agrees that all deposits to, 

and withdrawals from, the Cape Liberty Capital Reserve Fund shall be made in accordance with 

the terms of the Transaction Documents. 

Section 7, Surpluses. If, at the end of any calendar year, after payment of all expenses 

pursuant to all of the Withdrawal Directions delivered to the Agent during such calendar year a 

suiplus exists in the Cape Liberty Revenue Fund (a "Surplus"), then the BLRA shall deliver 

Withdrawal Directions to the Agent (with a copy to the Port Manager) for the disbursement of 

such Surplus (in the amounts set forth in the "Mthdrawal Directions) in the following order of 

priority for payment as follows: (A) to repay Redeveloper for any Working Capital Advance; (B) 

to reimburse Redeveloper for any Revenue Deficiency paid under Section 5(B); (C) for deposit 

each calendar year in the Cape Liberty Capital Reserve Fund up to an aggregate of 10% of such 
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C calf»nHar year's Animal Operating Expense Budget, taking irito accouot all deposits made during 

^ch calendar year into the Cape Liberty Capital Reserve Fund; and, (D) to be retained in the 

Cape Liberty Revenue Fund for the sole purpose of applying such amounts towards the payment 

of Estimated Operating Expenses for die following year's Annual Operatmg Expense Budget 

To the extent that the Agent does not receive a written objection from the Port Manager within 

five (5) days of receipt of such Withdrawal Directions as applied to any Surplus, the Agent shall 

proceed with the disbursement of the Surplus in accordance with the Written Diiecnons. If an 

objection notice is received within the time set forth in this Section 7, the Agent shall not 

proceed with such disbursanent until it receives instructions executed by both die BLRA and the 

Port Manager, or an order fiom an arbitrator or court of competent jurisdiction. 

Section 8. Redeveloner and Pnif Manager Rights \\^th Respect to Withdrawal 

( Directions: Comnliance. If the Agent receives written notice fiom the Redeveloper or the Port 

Manager of an Event of Default which is attributable to the BLRA's failure under the Usage 

Agreement or the Terminal Operating Agreement to submit ^\fithdrawal Directions vdiich 

appropriately apply all monies due to the Cape Liberty Revenue Fund or the Cape Liberty 

Capital Reserve Fund under the Transaction Documents, then the Agent will be authorized to 

accept written approvals solely fiom the Redeveloper or the Port Manager with respect to the 

^thdrawal Directions, provided that such audiorization shall only continue until the Agent is 

notified in writing that the Event of Defimlt has been cured or no longer exists under the 

Transaction Documents. 

Section 9. Investments. Moneys w^ch are held by the Agent hereunder may be invested 

at the written direction of a BLRA Authorized Rqiresentative in accordance with the Local 

I Fiscal Affairs Law, N.J.S.A. 40A:5-1 et s^. or such other law governing the investment of fimds 
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by New Jers9y municipaliti9s or municipal statutory entities. Notwithstanding anything herem to 

the contrary, unless otherwise directed by the BLRA, all Funds shall he invested in the Agent's 

Money Market Fund, or, upon the written direction of a BLRA Authorized Representative, in 

accordance with the provisions pertaining to investment securities as set forth in the Resolution. 

All investment incnme (net of any early withdrawal costs) derived from the investment of 

moneys which are on deposit in the Funds established hereunder shall he credited to the 

applicable Fund. 

Section 10. Duties of Agent Inde^"ifir.Mtinn of Parties and Hold Harmless. (A) The 

Agent shall he compeiisated for its reasonable fees, apenses and disbursements, including legal 

fees, incurred with respect to services rendered hereunder, based rqx)n invoices submitted to the 

BLRA for payment (the "Agent Fees'O. Payment of such Agent Fees shall be made as provided 

herein, provided that if the Agent Fees caimot be paid from the Funds as provided for herein, 

then the Redeveloper shall he affirmatively obligated to pay the Agent Fees to the Agent The 

Agent acknowledges that it has no lien on or right to the moneys in any of the Funds for any sudb 

reimbursement or payment of its fees or expenses. To the extent permitted by Applicable Law, 

the Redeveloper shall indemnify and save the Agent harmless against any losses, liabilities or 

mq)enses (including legal foes) foat it may incur in the exercise and performance of its powers, 

duties and obligations hereunder that are not due to its gross negligence or willful misconduct, 

provided that to the extent such losses, liabilities or expenses (including legal foes) are caused by 

the BLRA's gross negligence or willful misconduct, the BLRA, shall indemnify the Agent for 

such losses, liabilities or expenses (including legal fees). For clarification purpcises, foe 

Redeveloper shall not he responsible, and foe BLRA he solely responsible, to foe Agent for 

any losses, liabilities or expenses including legal fees) caused by BLRA's gross negligence and 
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( willfiO n3isconOi3ct To 3lie extent peimitteO by Applicable IAW, the ReOeveloper shall 

ioOemniiy mO save the BUtA harmleag against any losses, liabilities or expenses (incluOii3g 

legal fees) that it may incur hereunOer ttat are One to the ReOeoeloper's or Port Manager's gross 

negligence or willtul misconOucL To the extent peni3itteO by Applicable Law, the BLRA shall 

inOecmity anO save the ReOeveloper harmless against any losses, liabilities or expenses 

(incluOing legal fees) that it noay incur hereunOer that are One to the BLRA's gross negligee or 

willAil misconOncL This Section 10 ghall survive the Oischarge of Ais Agreement anO the 

removal anO resignation of the Agent 

(B) Ttie Ag8i3t shall not be unOer any obligation or Outy to perform any act 

wl3ich woulO involve it in expense or liability or to institute or OefenO any suit in respect of tliis 

Agreement or to aOvance any of its own moneys ui3less properly indemisified to its satisfaction 

( by the Redeveloper and/or the BLRA. The Agent shall not he liable in connection with the 

perfomtance of its respective duties her8ui3der except for its Own gross negligence or willful 

miscond33ct 

(C) The Agent shall be entitled to conclusively rely and act upon any notice, 

resolution, request, consent, order, certificate, report, opinion, bond or Otha paper or document 

reasonably believed by it to he genuine and to have been signed and presented by the proper 

Party or Parties, and may coi3sult with counsel who may be coimsel to the BLRA, and tlie 

opii3ion of such couz3sel shall be full and complete authorization ai3d protection in respect of any 

action taken or suffered by it in good faith and in accordance therewith. Whra^er the Agent 

shall deem it necessary or desirable tlrat a matter be proved or established prior to taking or 

sufferitrg any action hereunder, such matter (rnrless other evidence in respect thereof be hereiri 

( specifically prescribed) may he deemed to he conclusively proved and established by a 
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ca3iGcate sig33833 by a BLRA Autfaoiizad Repi8sentative a3id such certificate shall be full warrant 

for any action taken or suffered in good faith under the provisions hereof in reliance tfaeieois, but 

in its discretion the Agent may in lieu thereof accept other evidence of such fiict or matter or may 

recjuire S33ch further or additional evidence as it rnay deem r8as33nahl8. Except as otherwise 

expressly provided herein, any request, order, notice or other direction required or permitted to 

he furnished pursuant to any provision hereof by tire BLRA to the Agent shall he sufBciently 

executed if executed m the i3ame of the BLRA by a BLRA Audiorized Representative and may 

he 33iade by facsimile. 

(D) The Agent shall deliver a mont33ly, written statement to the BLRA, the 

Re33eveloper ai3d the Port Manager v^hich details, among other things, the balances of the Fimds 

as of the date of such statement, together with investment income, if any, which has been earned 

thereo3i* vdiich are on deposit in each of the Funds which are held by the Agent pursuant to the 

terms hereof (the "Monthly Statement"). The Monthly Statement shall also detail all deposits 

Diade by category porsuai3t to the Deposit Rq)ort(s), as well as all withdrawals and 

disbursements, by category, pursuant to the T^thdrawal Directiorrs. In addltirm to the foregoing, 

the Agent shall, in January of each calendar year, deliver a written statement to the BLRA, the 

Redeveloper and tire Port Manager which details all of the foregoing with respect to each of the 

Fimds for the previous calendar year (the "Armual Statement"). 

(E) The Agent may perform any of its duties hereunder by and through 

attorneys, ageirts or employees and may in all cases pay reasonable compensation to all siudi 

attorneys, agents or employees as may reasonably he eniployed in connection with such duties. 

Any such amoimts which are paid by the Agent shall be reimbirrsed to the Agent in accordance 

with Sectiorr 10(A). 
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Section 11. Rftgifynfltion of Agent The Agent, or any successor thereof may at any 

fimfi resign anH ghflU be discharged of its duties and obligations created by this Agreement by 

giving not less than sixty (60) days written notice to the BLRA, the Redeveloper and the Port 

Manager. Such notice shall specify the date vfhea such resignation shall take effect and shall 

take effect on the day specified in such notice, unless a successor shall have been previously 

appointed by the BLRA, in vdiich event such resignation shall take effect unmediately upon the 

appointment of such successor. Notwithstanding anything herein to the contrary, the Agent shall 

be obligated to continue to perform all of the duties and obligations required to be performed by 

such Agent under the terms hereof, until such time as a successor Agent has been rqipomted and 

has accepted such q)pointment as provided herein, or until the Agent has, on appropriate 

a^licatron to a court of competent jurisdiction, secured the order, judgment or decree of a court 

of competent jurisdiction permitting its withdrawal or resignation as Agent hereunder. 

Section 12. Removal of Agent The Agent, or any successor thereof may be removed 

at any time by the BLRA without cause and iqx>n appointment of a successor, iqx)n forty-five 

(45) days written notice, by a written instrurnent or concurrent written instruments signed and 

duly acknowledged by the BLRA, the Redeveloper and the Port Manager. Such removal shall 

take effect rqx>n the expiration of said forty-five (45) day period. 

Section 13. Appointment of Successor Agent In case the Agent, or any successor 

thereof shall rerign or shall be rmnoved or shall becorhe incapable of acting, or shall be 

adjudged a bankrupt or insolvent, or if a receiver, liquidator or conservator of such Agent or of 

its property shall be qjpointed, or if any public ofiGcer shall take charge or control of the Agent 

or of its property or affairs, the BLRA shall forthwith appoint a successor Agent within sixty 

(60) days of such event occurring. If the BLRA fails to appoint a successor Agent pursuant to 
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the foi8g8ing pr8visi8ns of this Se8ti8n 13 within sixty (60) days sfter the Agent has given 

written nntiee t8 the BLRA, the Redeveinper and the Pnrt Manager or after the 888urren8e 8f any 

8ther event reqoiring nr autherizing sueh appnintmait ef a sueeessor, the Agmt may apply t8 

any 88urt nf enmpetdat juiisdietinn tn appnint sueh sueeessnr. Said enurt may thereiqwn, after 

sueh nntiee, if any, as sueh enurt may deem proper and may preseribe, appnint sueh sueeessnr 

Agent Any sueeessnr Agem appninted under the provisinns ef this Sectipn 13 shall be a bank, 

trust cnmpany, natinnal banking assneiatinn nr ether banking institutinn, whidi is ranked ameng 

the tep ten (10) finaneial institutinns in the New Yerk/New Jersey area in terms nf assets, dees 

business and has its enrperate trust nfGee Ineated in the Stale nf New Jersey, has the 

qiialifieatinns vdiieh are preseribed herein, it is willing and .able tn aeeept the appnmtment en 

reasnnable and eustnmaiy terms and >^8h is authnrized by Applieable Law tn perfnrm all duties 

^8h are impnsed upnn it by the terms herenf. 

Section 14. Transfer nf Rights and Pronertv to Sueeessnr Aeent Any sueeessnr Agent 

whieh is appninted under the provisinns nf Seetinn 13 shall exeeute, aeknnwledge and deliver tn 

its predeeessnr Agent apd also tn the BLRA, the Redevelnper and the Pelt MaUager, a written 

instrument aeeepting sueh appointment, and ther8iqx)n sueh sueeessnr Agent without any further 

act, deed nr ennveyanee, shall become fully vested with all moneys, estates, properties, rights, 

powers, duties and obligations nf sueh predeeessnr Agent, with like effect as if named herein as 

sueh Agent The predecessor Agent shall, nevertheless, upnn payment nf sueh predeeessnr 

Agent Fees and expenses and upon the written request nf the BLRA nr nf the successor Agmt, 

execute, acknnWedge and deliver sueh iristruments nf ennveyanee and further assurance and do 

stieh other things as may reasonably be required to more fidly and certainly vest and confirm in 

such sueeessnr Agent all the right, title and interest nf the predeeessnr Agent in and tn any 
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propCT4y held by it under the terms hooof. The predecessor Agent shell pey over, essign and 

deliver to the successor Agent any mpiiey or other property which is subject to the trusts and 

conditions herein set forth. Should any deed, conveyance or written instrument be required from 

the BLRA, the Redeveloper or the Port Manager by such successor Agent to more fully and 

certainly vest in and confirm to such successor Agent any such moneys, estates, propraties, 

rights, powers, duties or obligations, any and all such deeds, conveyances and written 

instruments shall, upon request, and so 6r as may be authorized by Applicable Law, be 

executed, acknowledged and delivered by the BLRA, the Redeveloper and the Port Manager, as 

q)pl4c8ble. 

Section 15. MergCT or Consolidation of Agent Any company into which any Agent 

may be merged or converted or with ^^ch it may be consolidated or any company resulting 

from any merger, conversion or consolidation to which it shall be a party or any compaiiy to 

which such Agent may sell or transfer its corporate trust business (provided that such company 

shall be a bank, trust company, national banking aswciation or other banking institution which is 

qualified to be a successor to such Agent under the provision of Section 13, and which shall be 

authoiized by Applicable Law to praform all the duties imposed upon it by the terms hereof) 

shall be the successor to such Agent without the execution or filing of any paper, or the 

performance of any further act, deed or conveyance. 

Section 16. Termination. This Agreement shall terminate when the Transaction 

Documents terminate or expire. 

Section 17. Effect of this Apreement This Agreement does not amend, and is not 

intended to amend, the terms of the Transaction Documents, and the terms, conditions and 

covenants of the Transaction Documents shall remain unchanged and otherwise in full force and 
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effect except as modified pursuant to their own terms. In the event of any inconsistency between 

this Agreement and the Transaction Documents, the Transaction Documents shall control 

Section 18. AmenHinent The BLRA, the Redeveloper, the Port Manager and the 

Agent may only amend this Agreement by a written amendment executed by all of the Parties. 

Section 19. Notices. Except as otherwise specifically provided herein, all notices and 

demands hereunder shall be in writing and mailed, telecopied, telegrqrhed or delivered to: 

BLRA: Bayonne Local Redevelopment Authority 
51 Port Terminal Boulevard 
Suite 21 
Bayonne^ New Jersey 07002 
Attention: Nancy A. Kist, Executive Director 

Withcopvto: John F. Coffey, U, Esq. 
Bayonne Municipal Building 
630 Avenue C 
Bayonne, NJ. 07002-3898 

With a copv to: 

Joseph P. Baumann, Jr., Esq. 
McManimon & Scotland, LJL.C. 
One Riverfiont Plaza, 4"* Floor 
Newark, NJ 07102 

Royal Caribbean Cruises Ltd. 
1050 Caribbean Way 
hfiami, Florida 33132 
Attention: Vice President, New 
Business Development 

Royal Caribbean Cruises Ltd. 
1050 Caribbean Way 
Nfiami, Florida. 33132 
Attention: Vice President and 
General Counsel 
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Port Manager 

With a copy to: 

Agent 

Cape Liberty Cruise Port LLC, do 
Royal Caribbean Cruises Ltd. 
1050 Caribbean Way 
Nfiami, Florida 33132 
Attention: Vice Preadent, New 
Business Development 

Royal Caribbean Cruises Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President and 
General Counsel 

The Bank of New York 
Coiporate Trust Department 
385 Rifle Camp Road 
West Paterson, New Jersey 07424 
Attn: Coiporate Trust Administration 

Section 20. Governing Law. Venue. This Agreement shall be governed by and 

construed in accordance with the laws of the State of New Jersey. The Parties agree that any 

action or claim arising out oL or any dispute in connection widi, this Agreement, any rights, 

remedies, obligations, or duties hereunder, or the performance or aifbrcement hereof shall be 

governed by the ̂ licable dispute resolutions of the Transaction Documoits. 

Section 21. 2006 Cruise Season. The Parties agree that the terms and conditions of 

this Agreement shaU apply retroactively to January 1,2006 and prospectively consistent with the 

terms and conditions of this Agreement and the Transaction Documents. The Parties fiutirer agree 

diat all p^ments made by Redevelops in respect of Actual Opoating Expenses prior to the date of this 

Agreement fiom and after January 1,2006 »hiill be deemed Working Capital Advances hereunder, and all 

Revenue for such period will be processed ly the Agent pursuant to Section 7 of this Agreement once 

funds are received so that Red^elopa- is reimbursed for such Working Capital Advances prior to 

December 31,2006. 
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^ Section 22. Pprfnmmnr^^ and Business Davs. If the date for perfoniiancc of any 

obligation to be perfoimed or undertaken pursuant to the terms hereof shall 611 on a day whidi is 

not a Business Day, then die datf for pofonnance of any such obligation shall be extaided to 

next Business Day. 

[Sig^iature Page to Follow] 
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IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first 

written above. 

BAYONNE LOCAL REDEVELOPMENT 
AUTHORI^ y 

ATT^T: _ 
By; /yjotjujL 

Name: 
Title: 2 AT? h^if. 

Nancy Amidst 
Executive Director 

ROYAL CARIBBEAN CRUISES LTD. as 
Redeveloper 

By: CXoU>*Mj>n 
Name: 
Title: /f r T-. 

CAPE LIBERTY CRUISE PORT LLC 
as Port Manas 

MtPie- Cr£h 
frHf- MZ/iafer' 
THE BANK OF NEW YORK, 
as Agent 

ATTEST: 
By: 
Name: 
Title: 

J. GRELL 

By: 
Name: SUSANPSZONEK 
Title: Vice President 

VICE PRESIDENT 
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Exhibit A 

DEFINITIONS 

The 6aities agree 8hat for purposes o4 Ae Traosaction Documen8s, 8fae followurg capitalizeO 8erms 
shall have the meanings specified below. Other capitalized tern8S used widtin Ae body o4 this Exhibit and 
not express^ defured shall be defined bylhev con8ex4 or in the Transaction Documents. The followuig 
definitions shall be applicable to aU of the Transaction Documents. 

"AAA" means the American Arbitration Association. 

"Actual Operating jExpenses" means any and all costs, expenses and fees drat the BL6A. the 6oit 
Manager and the Redeveloper, incurred in connection with the operation, maintenance and management 
of the 6ort for the applicable calendar year, including without limitation (1) nil expenses payable pursuant 
to the Tenniiud Opiating Agreemen4 (2) assessments and other governmental charges, (3) the Triwity 
Clwges, (4) the BL6A Fniancing Cha^, and (S) the Capital 6eserve Charge. Actual Operating 
Expenses shall not U8clude Barking Expenses or Incidental Exposes. 

"Actual Operathtg Revenues" means the sum of all revenues generated by the 6ort including, but" 
880t Umit^ to, Bertfanag Tariffi and Wharfitge Fees received during the a{q>licable calendar year. Actual 
Operating Revenues shall not include Gross Faridng Revenues or Incidental Revenues. 

"Additional Grants" meaiis grant money received ly the BLRA otiier than, for tire BLRA 
Bulkhead Improvements pr Additional Farkuag Improvements. 

"Additional Improvements" means all Inqarovemehfs other than the Existmg lirapioyements. 

"Additfonal Barking Improvements" means those Barirnag Ls^rovenaents undertaken and 
constructed pursuant to Section 4.4 of the Barking MiUaagement Agreement and Section 7.15 of the 
Redevelopment Agreement conqarising one or more elevated parking structures whicla naee4 in whole or 
m paat, the Barldng Requnements, and the Faricmg Loc^on Requirements. 

"Additioaml Flan .Suhmi«inn E#%siQn" shpll bftve tine meaning set ford) 6% Section 6.2.2(2) of 
the Redevelopment Agreemoat 

"Adjacent Lands" shall have die meanmg set forth m Section 17.1 of the Redevelopment 
Agaeeinerti. 

"Affiliate" means any Ferson controlled by, imdm- common control witia, or which coratrok any 
otho-Berson, as m^ be afqalicableorwatran^tiae contextina^hit is used, lay possessha^ directiy 
or uidirectly, the power to direct or cause the directicm of the management and policies of suda Person 
whether tiitoagh the beneficial ownership of vothag or equity securities, by contract or otherwise. 

"Agreed Beitiung Schedule" means the final schedule for the bertiaing of Vessels ofRCCL Cruise 
Lutes at the Brimaiy Ber8fa(s) ̂  the Secou^ Berth. 

"Aheration" means the reconfiguratioi^ reduction or relocation of all or portion of the Parkuag 
Premises. 
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"Alternative Developinent Plan Conditions" means the following conditions for. alternative 
development use, ly the BLOA, of a Phase HI Severance Parcel: (1) BLRA has an alternative use for not 
less than 50% of each such Phase HI Severance Parcel; (2) the BLRA has a development plan 
reasonably believes it will obtain all necessary approvals and/or commence construction of such 
altonative use pursuant to the development plan within one 1 year, or, should such Phase IE Severance 
Parcel include all or a portion of Ae Terminal Improvements, within 3 years, and (3) the BLRA provides 
written Notice of die estimated Commencement Date of construction of such alternative use thereunder. 

"Annual Base Charge" shall have the meaning set forth in Section 4.1(3X4 of Ae Terminal 
Operating Agreement 

"Annual BLOA Conuhon Atea. Charge" shall have the meaning set forth in Section 4.1(3X<0^.of 
die Terminal Operating Agreement 

"Annual Construction Area Charge" shall have the meaning set forth in Section 4.1(3Xb) of die 
Terminal Operating Agreement 

"Annual Operating Expense Budget" «tutll have the meaning set forth in Section 4.1(2) of the 
Terminal Operating Agreement 

"Armual Opoating Expenses" shall have tiie meaoiing set forth in Section 4.1(2) of the Tommal 
Operating Agreement 

"Annual Parking Statement" shall have the meaning set forth in Section 73(1) of the Parking 
Management Agreement 

"Annual Profit Statement" shall have the meaning set forth in Section 7.4 of the -Parking 
Management Agreement 

"Annual Terminal Improvements Charge" means die definition set fortii in Section 4.1(3X4 of 
the Terminal Operating Agreement 

"Applicable Law" means airy and all Federal, State, County and local laws, rules, regulations, 
stahites^ ordinances^ permits, resolutions, judgment^ orders, decrees, directives, interpr^ations, 
standards, licenses, and similarly binding authority, applicable to the (1) Redevelopment Area, (2) 
Redevelopment Prxgect, (3) perfmmance by the Puties of their reflective oblig^ons under foe 
Transaction Documents, and (4) exercise by foe Parties of their respective rights under the Transaction 
Documaits. 

"Approval" means any one or more approvals, authorizations, permits, licenses or certificates 
required and issued or granted by any Governmental Body having jurisdiction, whefoer Federal, State, 
County or local, to the extent necessary, to implement foe Redevelopment Project or a portion tiiereof 
including Certificates of Ocoqrancy. 

"Approved Contractor" means a contractor of Redeveloper or its Affiliate approved by foe BLRA 
in accordance wifo foe Transaction Documents. 

"Approved Lender" means a lender approved by foe Redeveloper to finance a Loan for foe 
Purchsse Price and Associated Costs, if any, for a given Phase. 
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"Associated Costs" means any and all costs associated with securing a Loan, Redeveloper Loan 
or issuing the Bonds, including the BLRA Financing Fee and any required reserve ^ds. 

"AuOiorized BLRA Representative" means each of the Peisons designated to act on behalf of the 
BLRA by the Transaction Documents or by written certificate furnished to Redeveloper or Port Manager, 
as. the case may be, containing the specimen signatures of such 
Peisons and signed on behalf of die BLRA by an authorized officer or representative of the BLRA, 

"Authrvized Port Manager Representative" means each of the Persons designated to tpt on behalf 
of Port Manager by the. Transaction Documents, or by a written certificate furnidied to the BLRA 
containing the specimen signatures of such Persons and signed on behalf of Port Manager by an 
authorized officer of Port Manager. 

"Authorized Redeveloper Representative" means each of the Persons authorized and designated 
to act on behalf of Redeveloper pursuant to the Transaction Documents or by a written certificate 
furnished to BLRA containing die specimen signatures of such Persons and signed on behalf of 
Redeveloper by an authorized ofiBcer of Redeveloper. 

"Avmlable Property" shall have the meaning set forth in Secdbn 17.2 of Redevelopment 
Agreement 

"Availability Acceptance Period" means the 30 day period Redeveloper shall have to accept the 
terms and conditions set forth in die BLRA's Availability Notice. 

"Availability Schedule" means the BLRA's written Notice to the Redeveloper indicating the 
availability of any Secrmdaiy Berths for the following applicable calendar year. 

"Base Parking Pro^ means: 

(1) For each calendar year betweai the Infective Date and December 31, 2008: an amount 
equal to the greater of (a) 50% of the amount of the Net Parking Profit for the applicable 
year and (b) die Annual Base Charge for that year payable under Article 4 of the Terminal 
Operating Agreement; and 

(2) For each calendar year between January 1, 2009 and December 31, 2038: an amount equal 
to the greater of (a) 50% of the amount of the Net Parking Profit for the applicable calendar 
year and (b) that portion of die Aimual Base Charge attributable to die Parking Area during 
such year payable under Article 4 of the Terminal Operating Agreement 

"Berdi" means individually any berth on the Redevelopment Area where a Vessel may dock and 
which individually may be IdentifiiBd as Berth N-1, Berth N-2 or Berth N-5 or any other designation so 
given, and to foe degree foat such individual betfos are developed and constructed pursuant to foe terms 
and conditions of the Transaction Documents 

"Berth N-1" means tiiat certain Berth at the Port as depicted on Exhibit F to foe Redevelopment 
Agreement 

"Berth N-2" means that certain Berth at the Port as depic^ on Exhibit G to the Redevelopment 
Agreement 
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"Berth N-5" means that certain Berth at die Port as depicted on Exhibit H to the Redevelopment 
Agreement 

"Berthing Tariff* rneans the tariff charged to the RCCL Cruise Lines and the Other Cruise Lines 
for each passenga mbaridng at the Port to their respect^ cruise V^els, which 
Berthing Tariff shall equal die lesser of (1) the Breakeven Tariff) and (2) the Maximum Market Tariff. 

"Berdung Tariff Deficiency" shall have the meaning set forth in Section 5.2(3) TermOial 
Operating Agreement 

"BLRA" means die Bayonne Local Redevelopment Audiorityt an instrumentality and agency of 
the City. 

"BLRA Administrative Fee" shall have die meaning set forth in Section 4.1(3)(g) of die Terminal 
Opoutuig Agreement 

"BLRA Audit" shall have the respective meanings set forth in Section 6.13(1) of the Parking 
Management Agreement and Section 5.12(l) of the Terminal Operating Agreement 

"BLRA's Availability Notice" means the written Notice of die BLRA to die Redeveloper, 
notifying Redeveloper of die availability for developm^t of the Additional Parking Improvements. 

"BLRA Bulldiead Improvements" means Bulkhead Iminovemeiits and certain other construction, 
other than the Phase n and Phase HI Improvements (which, to the degree undertakmi -pursuant to the 
Transaction. Documents, shall be tiie responsibility of the Red^ioper), the cost of Which shall be no less 
than $5 million and which shall provide a westward Extension of Berth N-1 as depicted on Exhibit I to the 
Redevelopment Agreement, and whkh are to be constructed Ity the BLRA in accordance with the 
Redevelopment Agreement and the Transaction Documents, 

"BLRA Ctqiital Charge" shall have the meaning set forth in Section 4.1(3)(h) of the Taminal 
OpwAting Agreement 

"BLRA Contribution" means tiie $5 million to be contributed by the BLRA towards the costs of 
the BLRA Bulkhead Improvements. 

"BLRA Financing Charge" shall have tiie meaning set forth in Section 4.1(5) of the Terminal 
Operatidg Agremnent 

"BLRA Financing Fee", means ra amount equal to the lesser of 25% of the par amount of Bonds, 
Loan or Redeveloper Loan, or die applicable New Jersey Economic Pevelopment Authority fee. 

"BLRA's Development Offer" shall have the meaning set forth in Section 17.1 of the 
Redevelopment Agreemmt 

"BLRA's hicidental ^fit Share" me^ an amount equal to 50% of the amount of the Incidental 
Profit payable to die BLRA under the Incidental Usage Agreement 

"BLRA's Nrt Parking Profit Siare" means: (1) For each calendar year, between die Effective 
Date and December 31, 2008, an amount eipial to the Base Parking Profit less the Annual Base Charge 
payable under Article 4 of the Tominal Opaatihg Agreement and (2) For ^h calendar year between 
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Jauuaiy 1,2009 and Deconber 31,2008: an amount equal to the Base Parking Profit less die Annual Base 
Cha8ge with respect to the Paridng Area only. 

"BLRA Resolution" tneans the resolution numbered 062305-07 adopted at the BLRA'S meeting 
of June 24, 2005, which authorizes the BLRA's entry into die Transaction Documents with die 
Redeveloper, Port Manager and Parking Manager to undertake the performance of the Redevelopment 
Project contemplated by the Transaction Documents. 

"BLRA Share #1" shall have the meaning set forth in Section 4.1 (3XhXiXI) Termiiml 
Operating Agreement 

"BLRA Share #2" shall have the meaning set forth in Section 4.1(3X^X0(11) of Ae Terminal 
Operating Agreement 

"BLRA Supplemental Charge" shall have the meaning set forth in Section 4.1(3Xe) of the 
Tenninal Opiating Agr^ment 

"BLRA Volume charge" shall have the meaning set forth in Section 4.1(3Xf) of the Terminal 
Opof^ing Agreement 

"Bonds" niaiing any bonds, notes or other evidence of indebtedness issued by the BLRA or other 
entity approved by the BLRA (such qiproval being subject to the BLRA's sole discretion) pursuant to 
Applicable Law for the purpose of paying the Purchase Price and the Associated Costs. To the degree 
that any Redeveloper Loan or Loan given by the Redeveloper or an Approved Lender, as the case may be, 

.evidoices indebtedness issued by the BLRA, siich a Redevelops Loan or Loan shall be considered a 
Bond for purposes of the Transaction Documents. 

"Bondholders" means die holders of die Bonds. 

"Bond Deadline" means ̂  150 drys 6om receipt of the Financing Notice whitA the BLRA has 
to conclude tiie issuance of Bonds. 

"Bond Deficiency" means the inability of the BLRA to issue Bonds, or tiiat the pibceeds from the 
issuance of Bonds are insuffrcient to pay Redeveloper the entire Purchase Price and Associated Cost^ if 
any. 

"Breakeven TariflP' means a quotient wdiere the numerator is the Annual Operating Eiqtenses and 
the denominator is the Esthnated Number of Passengers. 

"Building 14" means foat building situated on the Redevelopment Area omsisting of 
approximately 120,000 square feet, whidi has been reconstructed into a Terminal Improvement as 
depicted on Exhibh J to the Redevelopment Agreement 

"Bulkhead Area" means that portion of the Redevelopment Area and Port, including land 
underwater, available for the Construction of the Bulkhead Improvements and berthing of the Vessels. 

"Bulkhead Improvements" means die totality of die marine and civil engineering undertaken on 
die BulkheW Area, including, as reasonably required by Redeveloper in accordance with sound 
engineering, all waterside bulkfaead, relieving pktfonn, fader system, and related Inqirovemats 
corresponding to one or more Berths, with adjacent water depdi of 35 feet, capable of accommodating the 
bdrthing of cruise Y89sels including at least one. Voyager-Class Vessel 
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"Bulkhead Improvement Coste" means the total cost for the development and Construction of foe 
Bulkhead Improvement by Redeveloper. 

'business Day" means any day of foe week, exclusive of Saturdays, Sundays and legal holidays, 
during which business is carried out m foe ordinmy course. 

"Capital Resmve Charge" shall have foe mining set forth in Section 4.1(6) of the Terminal 
Operating Agreement 

"Capital Reserve Fund" meaits an account in a federally insured financial iirsthiiOon established 
pursuant to Section 5.4 of Ore Terminal Operating Agreement, which conrplies with the Governmental 
Unit Deposit ProtecOon Act, NJ.S.A. 17:9-41 etsea.. and which is reasonably acceptable to foe BLRA. 

"Casualty RestoraOon" means any repair or restoraOon of the Inqrrovemenb undertaken in 
accordance with AiOcle 10 of .Oie Redevelopment Agreement in foe event of fire, or other casualty. 

"Casualty Termirration Date" slmll have foe meaning set forth in Section 10.2 of foe 
. Redevelopment Agreement 

"Certificate of Costs" means a certificate prepared and signed ly an Aiifoorized Redeveloper 
Representative certitying foe amount of Redeyelopei^s Cost of Construction for foe relevant Phase of foe 
Improvements, and any back-up documentaOon required fooewith. 

"CmOficate of Occupancy" means a tmnporaiy or permanent "certificate of occupancy" issued tqr 
foe City in connection with foe Redevelopment Project or foe Improvements, if so required by Applicable 
Law. 

"Channel Dredging Project" means foe project to be undertaken by foe United States Anny Corps 
of Engineers to deepen and straighten the waterway and appoach of foe Port Jersey Channel such ̂  a 
cruise Vessel may navigate and. dock in an east-west mientaOon and the eastern most boundary of foe 
Bulkhead Improvements is not more than 250 feet fi-mn the northeast comer of foe Peninsula, Substaiitial 
CompleOon of which occurs when such cruise Vessel navigation and docking is prmissible under 
Applicable Law. 

"City" means the City of Bayomre in foe County of Hudson, New Jersey. 

"City Coimcil" means foe govenring body of foe City. 

."Cleanup and Removal Costs" meairs all reason^Ie and necessary expenses, including legal 
ejqxnses and restoraOon costs associated with a discharge, incurred by foe BLRA or its agente or aay 
Person with written approval fimn a Governmental Bocty and to foe extent required by Applicable Laws 
or Hazardous Materials Laws relating to foe: (1) investigaOon, removal or attempted removal and 
remediaOon of Ibzudous Materials including associated monitoring or disposal of soil, surfoce water, 
ground water or media, or (2) taking of reasorrable measures to prevent or mitigate damage to foe public 
health, safety, or wel^, including, but not limited to, public and private property, shorelines, b^hes, 
sur&ce waters, water columns and bottom sediments, soils and other affected property, including wildlife 
and other natural resources, and shall include costs incurred by foe BLI^ for foe indemnification and 
legal defense of contractors. 
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"Closmg" meano 6ie date on which the Parties shall consummate the purchase and sale of each 
Phase. 

"Closing Date" means the date on which a Closing is to be consummated under the Purchase and 
Sale Agreement 

"Commencement Date" means die date set forth m the Development and Construction Schedule 
for the beginning of Construction of an applicable Phase. For the Phase n Improvements, it shall be a date 
no earlier than 30 days {oior to the date that the BLRA reasonably expects to complete the BLRA 
Bulkhead Improvements, or such earlier date u d^ermined by Redeveloped m its sole discretion. 

"Completion Date" means the date of Substantial Completion of the Construction of any Phase of 
the Redevelopment Project 

"Condemnation Termination Date" shall have the meaning set forth in Section 13.3(3) of the 
Redevelopment Agreement 

"Confidentud Information" means and includes all non-public, confidential or proprietary 
information that one Party or.its represent^yesmifdces available to foe other Party or its representatives, 
specifically identified as confidential. Confidential Information shall include, but not be luhited to, 
information related to foe past, present and future plans, ideas, business, strategies, marketing programs, 
activities, customers and stmpliert of any Party to the Transaction Documents. Coiifidential Information 
shall not, however, meui or mchiide uifoimation that (1) was, at the tune of its disclosure, already m foe 
possession of the lecehing Par^ (2) is or becomes generally avail^le to foe public ofoer than as a result 
of a breach of aiy of tite Transaction Documents by die receiving Party or its representatives; or (3) 
becomes available to the. receiymg Party on a non-confidential basis fiom a rource ofoer than the 
disclosing Party or its r^resentath^; provided, however. 6u6 such source is not to 688 knowledge of the. 
receiving Party bound by a confidentialhy agreement or other legal or fiduciary obligation of secrecy to 
foe disclosing parQr; (4) information that the BLRA as a Governmental Body has to allow the public at 
large to view, and foe specific terms and conditions of any of the Transaction Documents or any 
uifonnation that has to be derived from it 

Configuration "A" means the configuration of foe Phase n Improvements, beginning at a point 
ag^mmately 250 foet from foe northeasterly comer of foe Peninsula, as depict^ in Exhibit K to the 
Redevelopnient Agreement 

Configuration "B" meaas foe configmation of foe Phase n Improvements, beginning at a point 
q8proxnnately 600 feet from foe northeastwiy comer of foe Peninsula, as depict^ hi Exhibit L to foe 
Redevelopment Agreement 

"Construction" and "Construct" means any work perfiirmed by or on behalf of Redeveloper, Port 
Manager or Parking Manager including, whfaout limitation, construction of foe Improvements, all 
Casualty Restorations, or work performed in connection wifo foe use, maintenance, repair or operation of 
foe Redevelopment Area. -

"Construction Area" mehns tiiat portion of the Redevelopment Area reasonably required by foe 
Redeveloper for foe Construction of foe Improvements and/or as a temporary staging area for that 
purpose, foe square fi)otage of Mfoich shall be established with reasonable accuracy from tune to time by 
foe BLRA in accordance with tiie Transaction Documents. 
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"(3081998080088 Inf9atio8i Factor" means t9ie variable by which the relative cost of Construction will 
increase over- time and as adjusted fiom time to time as set forth in Oie Engineering News Record Index or 
a substitute index determined in the reasonable discretion of the BLRA alter consultation and an 
opportunity to coinment by tiie Redeveloper. 

"Construction Schedule Approval" means the BLRA's written approval of the Development and 
Construction Schedule, for Construction of a given Phase. 

"Construction. Schedule Submission" means the Redeveloper's subtnission, to the BLRA, of the 
Development and Construction Schedule, for (Construction of a given Phase. . 

"Consumer Price Index" or "CPr means the Consumer Price Index for all Urban Consumers 
published by tiie Bureau of Labor Statistics of the United States Department of Labor, New Yort N.Y., 
Nortiieastem New Jersey Area (1982-1984=100), at any successor index thereto, appropriately adjusted; 
provided that if titere shall be no successor index, a substitute index will be detmnined in tire reamnable 
disq^on of tiie BLRA after consultation and an opportunity to comment by the Redeveloper. 

"County" means tiie (County of Hudson, New Jersey. 

"Cruise Operations" means tiie operation of Vessels (including Voyager-Class Vessels), 
including the navigation of such Vessels on navigable waters, the docking and bathing of such Vessels at 
the Port, and the embarking and disembarking of passengers from said Vessels at the Port in connection 
witii tiie Permitted Uses. 

"Declaration" shall have the meaning set forth in Section 4.2 of the Redevelopment Agreement or 
in SMtion 3.3 of die Teniiinal Operating Agreement, as the case may be. 

"Defiuilt Interest Rate" means, unless otherwise specified in context as anotha interest rate, the 
rates of intaest prescribed by the New Jersey Rules of Comt, specifically, Rule 4:42-11, in connection 
with interest on judgments in the Superior Court of New Jersey, as such rates may be adjusted fixim time 
to time and generally, every calenda year, by the Supieihe (Court of New Jersey. 

"Design Approval Notice" shall have the meaning set forth in Section 6,3 of the Redevelopment 
AgiMment 

"Development and Construction Schedule" means the tiinetable prepared by Redevelopa and 
approved by the BLRA setting forth in reasonable detail Redevelopment Project milestones for tiie 
(Construction of the Improvements, including the datM upon which implications are to be subihitted for 
public approvals pursuant to Applicable Law, the Commencement Date and the (Comi>letion Date. 

"Development Offer Acceptance Period" shall have the meaning set forth in Section 17.1 of the 
Redevelopment Agreement 

"Direct Savice Date" means the date upon which a private or public utility assumes 
responsibility for electrical service to the Redevelopment Area. 

"Discounting Formula" shall have the meaning set fortii in Section 6.2 of the Usage Agreement 
and Section S. 14 of the Terminal Operating Agreement 

"Dispute" means any dispute, controversy or claim between the Parties requiring dispute 
resolution under the Dilute Resolution Article(s) of the respective transaction Documents. 
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"Dispute Notice" means the written Notice pidvideO from one Party to another advising of the 
existence of a Dispute, and expressing a desire for the Party receivOg such Notice to consider the Dispute 
pursuant to the Dispute Resolution Article of the applicable Article of each respective, Transactioit 
Document 

"Docking Area" means that land portion of Oie Redevelopment Area adjacent to the Bulkhead 
In^Hovements- iqrnn which is constructed the Docking Area Improvements and which is available to 
service cruise Vessels, including Voyager-Class Vessels, and which provides a security area, extending, 
as of the Effective Date, ISO feet (which distance qiay be increas^ to up to 300 feet if required by 
Hone land Security) to the soutii of die Bulkhead Improvements, the squhre footage of vdiich shall be 
established with reasonable accuracy from time to time by the BLRA. 

"Docking Area Improvements" means development and Construction on the Docking Area of 
Irnproveineiits such that the Docking Area may be used to service one or more cruise Vessels, including 
Voyager-Class vessels, and provide a security zone to the south of such Improvements (150' and up to 
3O0* if required Ity Hoineland SMUiity). 

"Effective Date" means janiuuy 1,2005. 

"Engineering News Record Index" means the Construction Cost Index and the Building Cost 
Index, respectively, maintained by the &igineermg News Record 9*ich apply to general construction 
costs and which are based upon tiie Engineering News Record's "20 City" average rate, OT any successor 
Index, as adjusted appropriately; provided tiiat if tiiere shall be no successor index, the BLRA may apply 
the CPI or a substitute index as determined in the reasonable discretion of the BLRA after consultation 
and an opportunity to comment by the Redeveloper. 

"Environmental Contamination" means the presence of hazardous snbstance(s), hazardous wastes 
or Hazardous Matoials in the environmait such that: (I) significant harm is being caused to the 
environment or human health or there is a significatitpossibi^ of wch harm being caused; (2) pollution 
of controlled waters is being, or is likely to be, caused; or Q) tlie perfi>nhance of a remedial action 
(including (be Environmental Remediation) is required pursuant to Applicable Law to addreM such 
hazardous subs8ance(s), hazardous waste(s) or Hazardous Materials, including, but not limited to, that 
contamination which resulted froih the prior uses of the Redevelopment Area tty the U.S. Govemmerit, 
bqiartment of Defense. 

"Environmental Indemnification" shall have the meaning set fiirth in Section 15.5 of. tiie 
Redevelopment Agreement 

"Environment Remediation", means all action necessary to implement the RAWP popared by 
Excel Environiiiental R^urces and approved by the New Jersey Department of EnvircHunental .. 
Protection, dated July, 2001 and as ammded in November, 2001, and as may be amended from time to 
time, necessary to obtain a site-9ride no fiirtha action letter from the New Jers^ Department of 
Envirbrunental Protection in accordance with non-residential direct contact criteria established by the 
New Jersey Department of Environmental A^otectiorL ' 

"Brvironmental Record" gliall have tire meaning set forth in Section 15.9 of the Redevelopment 
Agreement 

"Estimated Aggregate Tonnage" shall have the meaning set forth in Section 52(2)(b) of the 
Tenn|nal Operating Agreement 
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TstimateB Numbo- of Passengers" shall hive flie meaning set forth in Section 5.2(2)(a) of tire 
Terminal Operatihg Agreement 

"Event of Defiiulf shall have the meaning and include Biose events set fbrdi in the Default and 
Remedies Article of the applicable Transaction Document to which it corresponds. 

"Existing Improvements" means the Bulkhead Improvements, the Docking Area Improvements, 
the Parking Improvements, the TermlniB Improvements and such other In^rovements Constructed and in 
use as of the Bate of fte Transaction Documents and as depicted on Exhibit M to the Redevelopment 
Agreement 

"Existing Parking Improvements" means those Parking Improvements Constructed in Bie 
Redevelopment Area ly Kedeveloper as of the date of the Transaction Documents as illustrated in Exhibit 
N to the Redevelo^ent Agrement 

"Feir Market Value of the Redevelopment Area" shall have the meaning set forth iiLSection 132 
pf the Redevelopment Agreement 

"Final. Dispute Notice" means the written Notice given by one Party to the other prior to the 
commencement of binding arbitration pursuant to the Dispute Resolution Article of tbe 'appliciible Article 
of each respective. Transaction Document 

"Financing NoBce" means Bie Redeveloper's written Notices to BLRA setting forth the: (1) 
Certificate of Costs, (2) Purchase Price, and (3) estiauited Associated Coste and form of Bnancing that, in 
Redeveloper's sole disci^on, the BLRA is. requested to spcure to close on the purchase of a particular 
Phase. 

"Force Majeure Evoits" shall have tiie meaning set forth in the Force Majeure Article of the 
Transaction Document to nliich it corresponds. 

"Future Parking Imjprovements" means all Parking Improvements constructed in or on the 
Redevelopment Area after the Effective Date. 

"Governmental Body" means. any Federal, State, County or local agency, departmeht, 
commission, auBtoriQr, court or tribunal W any successor thereto, exmcising executive, legislative, 
judicial Or administrative functkms of or pertaining to government 

"Gross Paiidng Revenues'^ means the amCunt equal to the sum of all revenues of any nature paid 
to or received by Parking Manager fiom the provisi<m of Parking Services on the Parking Premises during 
a calendar year. 

"Handle" shall have the meaning s^ fortit in Section 3.7.4. of the Terminal Opmating Agreement 

"Hazardous Mat^ials" means any flaimnable explores, radioactive thaterials, hazardous wastes, 
toxic substances; or related materials, including widiout limitation, fuel oil, petroleum products or any 
substances deBned as or included in the definition of "hazardous substances," "haz^bus wastes," 
"hazardous matlBrials," or "toxic substances" under any Applicable Law. 

"Hazardous Materials LaiVs" means Applicable Laiw pertaining to tiie industrial hygiene or to the 
environmental conditions on, under, ̂ ut or affecting the Re&velopment Area. 

283,204T12 (Definitions-Final BxecntioD Copy) 10 



"Homeland Security" means rise United States Department of Homeland Security 08 successo8 
agency, and any requirements of that Department imposed by Applicable Law. 

"Improvements" means the Existing Improvements, Phase II Improvements, Pba» HI 
Improvements, Phase IV(a) Inqsrovements or Phase IV(b) Improvements, Other ImptOvements, Incideistal 
Improvements and a Casualty Restoration prior to the purchase of same by tiie BLRA pursuant to the 
Purchase & Sale Agreement. Improvements shall not include the BLRA Bulkhead Improvemenits or any 
Improvements constructed by the BLRA under the Red^elopment Agreeihent, such as the Waterfront 
Park. 

"Incidental Budget" shall have the meaning set forth in Section 4.7 of riie Incidental Usage 
Agreement 

"Incidental Concession Fee" means an amount equal to 50% of the amount of rite Incidental 
Pro6t for Incidental Use ptyable to Redeveloper. 

"Incidental Expenses" means the amount equal to the sum of all costs, expenses and fees direcriy 
attributable to managing and operating the Incident Uses of the Port, including without limhatirHi, any 
additional security services fe^ insurance premiums, cleaning and maintenance and labor costs and 
additional expenses relating to the Construction and maintenance of Incidental Improvements for such 
Incidental Uses (i.e. conference fecilities and equipment). The term "Incidental Escperrses" shall not 
include Parldng Ileuses and Actual Opmting Erases. 

"Incidental Improvements" means tiiose facilities utilized for the undertaking of the Incidental 
Uses puisuant to the Incidental Usage Agreement 

"focidental Pro^' mwrn* the amount equal to Incidental Revenues less Incidental Escpenses for 
the qrplicable Incidental Uses during the applicable calendar year. 

"Incidental Revenues" means the amount equal to the sum of all revenues of any nature generated 
Ity the Port Manager from all Incidental Uses of the Port during the applicable calendar year, including, 
withoiit limitation, reyeriues derived from (1) payments for tiie use of foe Port or any portion thereof (i.e. 
r^ and ^ gaid Ucens^ veridors and retailers) and (2) f^ cdllwW^p m in ronnnfoon wifo 
banqu^, crmforence^ trade shows or ofoa everA at foe Port the term ̂ cidentid Revenues" shall not 
include Gross Parking Revenues or Actual Operating Revenues. 

"Incidental Usage .Agreement" means, foe Incidental Usage Agreement to be negotiated and 
mcecuted subsequent to tiie execution of all of the other Transaction Documents by and between foe 
BLRA, the Redeveloper and foe Port Manager, which is one of foe Transaction Documents. 

. "Incidental Use(s)" means all non-cruise related use(s) of foe Port and Improvements during tire 
Term, including, without limitation, the operation thereof for shipping, kiosks, food and beverage venues, 
retail stores, shops, banqu^ conformed trade shows and simiW commercial purposes each as may be 
approved by the BLRA. 

"Indemnifred Party" means foe BLRA hidemnifed Parties or foe Redeveloper Indemnifred 
Parties or the Port-Manager, as foe case may be, entitled to, or claiming a right to, indemnification under 
foe Transaction Documents. 
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"Indemnifying Party" means the BLRA or the Redeveloper or the Port Manager, as the case may 
be, obligateO to provide indemnification under the Transaction Documents. 

"Independent Accountants uiearrs an accounting firm mutually selected by Redeveloper and Oie 
BLRA for purposes of auditing undo^ the Transaction Documents. 

"Independmt Accountant Certification" shall have the meaning set forth in Section 7.3(2) of Oie 
Parking Management Agreement 

"Invitees" means Pmsons w entities entering or remaining on the Port upon the expreM and direct 
request or invitation of Port Manago-, Parkirig Manager or Redeveloper, including, but not limited to, 
customers of Port Manager .or Parking Marrager and contractors retained by Pott' Manager, .Parking 
Manager or Rede8reioper to perform work in the Redevelopment Area. 

"Issuance Costs" meaias all of die costs associated ividi the issuance of the Bonds including, 
capitalized interest, if any, and any required reserve funds. 

"Known Conditions" means those ravuonmental conditions iden^ed in die RAWP prepared by 
Excel Environmental Resources, Inc. (Wed July, 2001 and as amended in November, 2001, and as may be 
supplemented or amended from time to time, and as approved by the New Jersey Department of 
£n\dro88mental Protection, pursuant to which the Peninsula is being remediatB(L 

"Loan" means the financing of the Purchase Price and Associated Costs throu^ an Approved 
Leiider. 

"Manager's Audit" means that audit 8^ch the Parking Manager, as part of its system of inter^ 
controls, shall perform, in accordance widi parking uulustry standards, of periodic random audits of 
transactions. 

"Maximum Market TarifiP* shall have the meaning set foidt in Section 5.2(2) of the Terminal 
Opaating AgreemenL 

"Maximum Market Wharfr^ Fee" shall have the meaning set forth in Section 5.2(2) of the 
Taminal Operatmg Agreement 

"Minimum Fee" shall have the naeaning set fordi in Section 6.5 of the Usage Agreement 

"N-1 Transition Date" means that certain date iqmn which there is Substimtial Completion of all 
Construction of the Phase 11 Improvements and RCCL Qruise Lines may commence Cruise Operations at 
Berth N-l. 

"Negotiating Team" means the respective teams of 1 to 3 representatives of each Party diat 8vill 
attempt to consider W revive a Dispute ̂ or to bindiag arbitration pursuant to the Dispute Resolution 
Aiticle of the applicable Article of each respective. Transaction Document 

"Net Parking Profit" means the amount equal to Gross Parking Revenues less Parking Expenses. 

"No Lien AfSdavh" means the afBdavh executed on the Closing Date as ref^nced in Ac 
Purchase and Sale Agreonent, verifying tiiat there are no liens on tiie applicable Improvements being 

. conveyed at tiaat applicable Closing. 

283404vU(Defuiitkiif-Final Execntioo Copy) 12 



"No8ice'' shall have the meaning set forOi. in die Section of the Miscellaneous Article of each 
i^pective Transaction Document to which it corresponds. 

"Other Cruise Lines" means flie operators of Vessels, other than RCCL Cruise Lines, conducting 
Cruise Operations. 

"Other Improvements" means a change, alteration, replacement or addition to a convicted 
Improvement (including rqilaceinen^ or partial replacement, of a portion of die Parking Area with the 
Additional Parking Improvements), excluding a Ca^ty Restoration. 

"Parcel" means a parcel of real property in the Redevelopment Area. 

"Parking Account" means an accoimt in a federal^ insured financial institution that meets the 
requirements of the Governmental Unit Deposit Protection Act, N.J.S.A 17:9-41 etseq. and is reasonably 
acceptable to the BLRA for the deposit of the Gross Parking Revenues. 

"Parking Area" means that portion of the Redevelbpirient Area available for use by cruise 
passengers, Port employees. Invitees and guests for the parking of motor vehicles (including circulation 
within sudi area) iqxm which is Constructed die Parking. Improvements and udiich is subject to the 
Parking Managemient Agreement, die square footage of vtiiich shall be established with reasonable 
accuracy from time to time 1^ the BLRA. See Exhibit 0 to the Redevelopment Agreement and Exhibit B 
to the Parking Management Agreement, respectively, as die case may be. 

"Parking Area Location Requirmnmit" means the requirement tiiat die BLRA make reasonable 
efforts to locate the Parking Area close enougjh to the Terthinai Area so that Redeveloper is not required 
to make separate or lengthier transportation arrangements for cruise ship passengers than required by the 
Paifcing Area of the Existing Patidng Improvements for a one Berth tecility, and reasonably proximate to 
the.Tennlnal Area for a two Berth facility. 

"Parking Budget" shall have die meaning set forth in Section 6.14 of the Parking Management 
Agreement 

"Parking Eiq^enses" means the sum of any and ail costs, expenses and fees that die Parking 
Manager incurs in coimection with die operation and management of the Parking Premises for the. 
applicable'calendar year, including without limitation the costs, expenses and fees incurred in rendering 
the Parkmg Services as ̂  forth in the Parking Management Agreement 

"Parking Improvements" mearm tecUities for the parking of cruise passenger. Port employee and 
Invitee vehicles including but. not limited to, pavement, garage structure (if required Ity the BLRA), 
striping, fencing, revenue control system, security system and ligjiting. 

"Parking Management Agremnent" means , the Parking Management Agreement dated as of 
September 1, 2005 by. and between the BLRA and the Redeveloper, which is one of the Transaction 
Documents. 

"Parkmg Management Fee" shall have the meaning set forth in Section 7.1 of die Parkmg 
Management Agremnent 

"Parkmg Manager" means the Redeveloper, its AfBliate or Approved Contracts or such odier 
Person afqwinted under the Parking Mana^ment Agreement to manage and operate the Parking Premises 
6oni tune to tune during die Term. 
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Tarking Premises" means together the Parking Area inclusive of tiie Parking Onprovements. 

"Parking.Reqriirements" means the requirement that any Parking Onprovement: (1) provide space 
for Ore parking of 690 motor vehicles, or such number of spaces as the Parties may agree ripon, in the 
event that Ore Terminal Area anO Terminal Orrprovements remain a 1 Berth facility, or (2) provide space 
for the parking of 1,600 motor vehicles, or such number of spaces as the Parties may agree upon, in the 
event that the Terrrrinai Area and Termhia] Onprovements bewme a 2 Berth facility, all in conformance 
with the terms and conditions of the.Transaction Documents. 

Talking Services" means Ae services to be rendered by Ae Parking Manager wiA respect to the 
nraintenance, operation and management of Ae Parking Premises; all as set fbiA in Ae Parking 
Management Agreerrrent and Appendix "A" Aereto. 

"Parking Severaiice Date" means Ae date upon which Ae BLRA expects to separate a Parking 
Severance Parcel fiom Ae Parking Area pursuant to Section 5.6 of Ae Redevelopmait Agreement 

. Tarking Sevoarrce Notice" means the written Notice giVen to Ae Redeveloper by Ae BLRA 
pursuarrt to Section 5.6 of Ae Redevelopnent Agreement to advise of Ae Parkinig Severance Date. 

. Taikiirg Severance Parcel" mearrs one or more Parcels, each a portion of Ae Parking Area, that 
Ae BLRA has detenrrined to separate from Ae Paiking Area pursuant to Section 5.6 of Ae 
Redevelopment Agreement 

Tarties" means Ae parties A Ae Transaction Document to which Ae term corresponds, inclusive 
of the BLRA, Ae Redeveloper and Ae Port Manager. 

Terunsula" means Ae former U.S. Aimy Ocean Terminal which was transferred to Ae BLRA 
pursuant to Ae Transfer Documents and deemed an "area in need of redevelopment" under Ae 
Redevelopment Law. 

Termitted Uses" means Ae following lawful uses as Aqr relate to Ae Port and Ae 
Redevelopment Area: (1) the loading and unloading of passengers, Aeir bagage, and cargo from any 
Vessd in Ae pe^mnance of Crui^ (2) Ac .catottaining of guests and/or holding of Amotions 
orl^qiuets on board tbe Vessels vdule in Ae Port and docked between scheduled arrivals and departures; 
(3) any oAer use permitted under the Transaction Docoments and, (4) aiqr oAer use approved in writing 
by Ae BLRA, provided that any si8ch activity would not be in violation of Applicable LAW. 

Terson" means any individual, sole proprietorshto, corporation, partnership, joint venture, 
limited liability compmiy or corporation, trust, unincorporated association, institutiorr, public or 
Govenrmental Body, or any otho'entity. 

These" mearrs any of Ae Phase 11 Improvements, Phase ED Improvements, Phase IV(a) 
Improvenieirts, Phase IV(b) Improvements or (Mer Improvements as set forA in Ae Redevelopment 
Agreement and Ae Trarisaction Docmrrenls. 

Thase n Commencement Notice" means Ae Notice which Ae BLRA may, at any time, serve 
upon Ae Redeveloper directing Ae Redevelopier in writing to undertake Ae Phase II Improvements. 

Thase n Improvements" means the Construction of Bulkhead loqsrovements and Docking Area 
Improvements pmsiumt to Ae Redevelopment Agreement such that a Voyager-Class Vessel may berA in 
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eidier Configuration **A" or Configuration "B" as required under the Redevelopment Agreement, 
provided however, that Phase Q Improvements shall not include the BLRA Bulkhead Improvements. 

"Phase m Completion Date" means that certain date in which all Construction of the Phase nj 
Improvements has reached Substantial Completion sucli tiiat RCCL Cruise Lines may commence Cruise 
Operations at Berth N-2. 

"Phase m Improvements" means the Construction of Bullchead Improvements and Docking Area 
Improvements such that one Voyager-Class Vessel (in ad^tion to a Vessel berthing at the Phase n 
Improvements) may berfii simultaneoiisly ds depicted on Exhibit P to the Redevelopment Agreement 

"Phase m Improvements Notice" means fiiat vrritten Notice sent to the Redeveloper by the BLRA 
advising the Redeveloper to commence die Phase m Improvements, provided that the BLRA reasonably 
expects the Qiannel Dredging Project to be coihpleted by the United States Army Corp. of Engineers 
within 1 year of the issuance of such Notice. 

"Phase m Severance Area" means the area identified as Exhibit Q to the Redevelopment 
Agreemoit 

"Phase in Severance Date" means the date upon 9vfaich the BLRA expects to separate a Phase-EQ 
Severance Parcel pursuant to Siection S.S of the Redevelopment Agreement 

"Phase m Severance Parcel" means one or more Parcels, each a portion of fite Phase in 
Severance Area, that the BLRA has detomined to separate therefiom pursuant to Set^on 5.5 of tiie 
Redevelojpnent Agreement The Pliase HQ Severance Parcel shall be coi^gured and measured pursuant 
to the provWoos of Section 5.8 of the Redevelopment Agreement Each Phase m Severance Parcel 
separated seriatim shall lie within die boundary of die maximum extent of die Phase m Severance Area. 

"Phase m Severance Notice" means die written Notice given to the Redevelops- by the BLRA to 
advise of the Phase m Severance Date. 

Thase IV(a) Improvements" nieans die demolition of die then existing Terminal Improvements 
and the Construction of a new 2 Berth Terminal Improvement to. be located adjacent to the Bulkhead 
Improvements Constructed in connection vvhfa the Phase m Lnprovements as depicted in Exhibit R to die 
Redevelopment Agreement 

"Phase IV(b) Improvements" means the demolition of die tlien existing Terminal Improvements 
and its replacement witii a new 1 Berth Terminal Improveinent located adjacent to the BuUchead 
Improvements as depicted in Exiiibit S to the Redevelopment Agreement 

"Plans and Specifications" means die completed final dravvings, plans and specifications 
prepared by Redeveloper tliat shall conform to the Preliminary Design Plan approved by die BLRA as the 
saine may be modified fium time to time with respect to any Phase of the Inqoovemenls or a Casualty 
Restoration. . 

"Plan Submission Dtde" means, with rrapect to the qiplicable Phase, the date Redevelops must 
submit the Preliminary Design Plan to the BLRA pursuant to foe Red^elopment Agreement 

"Plan Submission Extension" shall liave foe meaning forth in Section 6.22(2) of the 
Redevelopment Agreement 
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"Port" means th9 Cape Liberty Cruise Port located on the Redevelopment Area, and comprised 
of the Docking Area, the Terminal Area, Bulkhead Improvements, BerAs and adjacent waters Aereto. 

"Port Management Fee" means a management fee of $150,000 per aimum, subject to annual 
increases based on Ae percentage change m Ae CP! over each prior calendar year. 

"Port Manager" means Cape Liberty Cruise Port LLC, a Delaware limited liability comply, or 
su<A oAer Person appomted under Ae Terminal Operating Agreement to manage Ae Port from time to 
time during Ae Term. 

'Tort Manager's Audit" shall have Ae meaning set forA in Section 5.12(3.) of Ae Terminal 
Operating Agreement 

'Tort Manager's Covenants" shall have Ae meantog set forA in Section 3.2 of Ae Terminal 
Operating Agreement 

'Tort Security Plan" shall have Ae meaning prescribed m Section 5.6 of Ae Termmal Operating 
Agreement 

"Port Security Manager" shall have Ae meaning prescribed in Section 5.6(1) of Ae Terminal 
Operating Agreement 

"Port Security Officer" shall have Ae meaning prescribed m Section 5.6(1) of Ae terminal 
Operating Agreement 

"PreconAtions for Redevelopment of Phase HI Improvements" means: 

(1) Redeveloper reasonably determines commercial danand for cruise ship operations is likely to 
he sufficient to provide iitilirarinn of Ae BuDAead Improvements which are a part of Ae Phue in 
Improvements for a minimimi of 2 out of every 3 weekend riays (jFriday, Saturday and Sunrlay) during Ae 
season for Cruise Operations within Ae 3 years next following the year m which Ae Phase 111 
Improvements Notice is given, and 

(2) Redevelops estima^ Aat Redeveloper 's Cost of Construction for Ae Phase 11 Im^vements 
phis Ae Phase HI Improvements are, in Ae aggregate, expected to he less than $17 million as increased 
from Ae Effective Date by Ae Construction Inflation Factor. 

"Pre-Existing Contamination" means and iiicludes all contaminants investigated as part of Ae 
RAWP or such oAer fuel oil, .petroleunr products or Environmental Contamination existing on or within 
Ae Redevelopmmt Aroa prior to Ae Effective D^. 

"Preliminary Design Plan" ineans Ae prelimmary design plM for eSh Phase. 

"Preliminary Site Plan" nreans a plan that sets forA Ae location and dimensions of Ae 
Improvements, vehicular and pedestrian circulation areas, proposed security zone, easements for utility 
service, and Ae houn9lary of Ae respective Phase relative to Ae Redevelopment Area. 

"Primary Berth" ahali have Ae meaning set forA m Section 3.2.1 of Ae Usage Agreement 

'Triorhy Charges" shall have the meaning set forA m Section 4.1(3) of Ae Terminal Operating 
Agreement 
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Trojec8 Engineear" means an experienced and licensed engineer appointed by Redeveloper to 
serve as the head engineer of the Redevelopment Project from time to time. 

Troposed Berthing Schedule" measis the RedevOlpper's written Notice to BLRA of the Vessels 
(including size and passenger capacity), dates and times that the R.CCL Cruise Lines intend to berto at the 

' Ihimary Berth(s) and die Secondary Ikrth for the following calendar year. 

"psf" means a unit of measurement reflecting a 1 square foot area. 

"Purchase and Sale Agreement" means the Purchaw and Sale Agreement dated as of September 
1, 2005 and between the BLRA and Redeveloper, which is one of the Transaction Documents. 

"Pordrase Price" means ah amount which represents Redeveloper's Cost of Construction of a 
particular Phase and wticqiated cost of Construction if a particular Phase is not conqileted prior to the 
sale of same pursuant to the Purchase and Sale Agreement 

"Quit Claim Deeds" means the deeds executed and delivered to the BLRA fiom the United States 
of America, Department of the Army, on September 28, 2001 and December 11, 2002, respectively, 
vdiich transfored the Peninsula to toe BLRA and which have been subsequently recorded in toe public 
record. 

"RA.WP" means toe remedial action work plan which is a component of toe ^ivironmental 
Remediation. . 

"RCCL Cruise Lines" means toe Redeveloper, Celebrity Cruises, Inc. and their Affiliates. 

"Records" shall have the meaning prescribed to those documents referericed in Section 6.13 of 
toe Parking Management Agreement and Section 5.12 of toe Terminal Operating Agreement, as toe case 
maybe. 

"Redeveloper" means Royal Caribbean Cruises Ltd., a corporation organized and existing under 
toe laws of the Republic of Liberia. 

"Redeveloped Ihdmimified Parties" means the RCCL Cruise Lines, and theirdirectots, ofBcers, 
employees, agento, parmt, subsidiaries, contractors, consultants, successors and assigns. . 

"Redeveloper Licenses" means those licenses panted to Redeveloper for undertaking toe 
Redevelopment Project or to toe Port Manager for providing toe Terminal Services for toe Port, as 
applicable, undo; toe Transaction Documents. 

"Redeveloper Loan" means toe financing, through, the Redeveloper, of the Purchase Price and the 
Associated Costs tor toe purchase of a particular Phase of Improvements imder the Purchase and Sale 
Agreement 

"Redevelopnent Agreement" means tire Redevelopment Agreement dated as of Septmnber 1, 
2005 by and between toe BLRA and toe Redeveloper, which is one of toe Transaction Documents. 

"Redevelopment Area" means tiiat portion of toe Peninsula comprtmg, from time to time as toe 
case may be, and as established by tqiptopriate measurement and configuration pursuant to Section 5.8 of 
the Red^lopment Agreement too Parldng Area, toe Terminal Area, the Doclcing Area, toe Bulkhead 
Area, adjacent waters, Beitits and toe Construction Area, as each is detennmed in accor^ce with toe 
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ofcTemeotioned 9enas of die Redevelopment Agreement including such areas of the Maritime 9ndus9rial 
District (as defined in the Redevelopment Pian) determined by the BLRA to be available for the 
Construction, use and operation of die biqirovemeats, including, upon completion, the Improvements 
thereon. The measurements shdl be established; pursuant to Se^ion 5.8.3 of the Redevelopment 
Agreemeht As of the Effective Date, the Redevelopment Area is as presently depicted as die Existing 
Improvements on Exhibit M to the Redevelopment Agreement 

"Redeveloper's Cost of Constniction" means any and all expaises applicable and costs incurred 
by Redeveloper in connection with die design, development and Construction of die hnprovements, 
int;Iuding, without liiiiitation, plans, surveys, materials, contractor and sub-contractoi' fees, pennltting 
fees, costs of capital, government fee^ enivirbnmental remediation, applicable Priority Charges incurred 
during Construction of such Improvements, h(x>k-up fees, and taxes, and any back-up documentation 
associated therewith. 

"Redeveloper's Covenants" shall have die meaning set fbifb in Section 4.1 of Ae Redevelopment 
Agreement 

"Redeveloper's Designaticm" shall have Ae meanmg as set forth in Section 3.1 of Ae 
Redevelopment Agreement 

TLedeveloper'si Net Parking Profit Share" means for each calendar year the greater of (1) $0 or (2) 
the Net Parking Profit less the BLRA's Net Parking Profit Share. 

"Redevelopet's Trade Fbctures" means all items of persontd propoty owned or leased by 
Redeveloper or ite contractors, agents, assignees and licensees, located in, attached or affixed to, or used 
m connection wiA Ae Redevelopment Project, and located on Ae Redevelopment Area including, but not 
limited to: 

/ 

(1) computers; 

(2) office machmes, mcluding non-electric comptometers and typewriters, and coin counters; 

(3) Constniction and mamtenance equipment, mcluding vises, welding outfits, benches, 
storage-bins or cabmeB, ladd^ pdfiaNe sj^y b6bt&, and sBUdl hand tools and ecpiipment; maiiitenance 
equipment, mcluding vises, welding outfits, benches, storage bins or cabinets, ladders, portable spray 
boo^ and small hand tools and equipment; 

(4) miscellaneous items sudi as. air coihpressors, alarm systons, blowers, paper balers, 
pumps, refrigeration units, heavy scales, water coolers, and steel hand trupl^ but not'including air 
conditioning equipment, electrical wiring and conduits, air ducts and plumbing fixtures and pipes; 

(5) furniture mcluding desks, file cabinets, chain and soAs, benches^ stools, tables, safes; 

(6) signing and art work, inchiding bulletin boards, pegboaids, pictures and detrorative art 
placed on walls, sign holden; and 

(7) any and all renewals, replacements of, adAtions to, and substitutions for Ae above-
cnumcrsted itmis. 

"Redevelopment Law" means d» New Josey 9x)cal Redevelopment and Housing Law, NJ.S.A. 
40A:12A-1 et seq.. as anaehded and supplemented. 

283,204vU (Definitioiu - Final Execution Copy) 18 



"Redevelopment Plan" means the 'Tenlnsula at Bayonne Harbor Redevelopment Plan" adopted 
by the City Council of the City by ordinance duly adopted December IS, 2004 and as further amended 
and supplemented from time to time, which R^evelopment Plan governs the redevelopment of the 
Peninsula. 

Redevelopment Project" means: (1) the undertaking and Construction of the Improvements and 
Casualty Restorations by the Redeveloper, (2) the operation, maintenance and management of the 
Redevelopment Area and Improvements by Ae Port Manager or 6e Parking Manager, as the case may be; 
and (3) die us%e of the Redevelopment Area, and die linfffovements thereon, by the Redeveloper, RCCL 
Cniise Lines, Port Manager and dieir Afiiliates in accordance with the Transaction Documents. 

"Reimbursement Revenue" shaU mean the sum of all rents, fees and other income paid to the 
BLRA, its Affiliates, assigns or designees in connection with use, reuse, let^ sale or other disposition of 
the Inqirovements (or any portion thereof) j«s (I) to the extent applicable, any amount due to the BLRA 
under the Transaction Documents as of the T^ination Date with interest thereon accrued at ^ Defrmk 
Interest Rate, (2) reasonable administrative and operating oqienses incurred by the BLRA, or on its. 
behalf, in conniectipn with the use, reuse, lease, sale or other disposition of the Improvements, P)tiie cost 
(or debt savice on funds borrow^ to pay the cost) of any additional improvements, or ^ovations to the 
Improvements reasonably contemplate under the Redevelopment Agreement, and undertaken by the 
BLRA or on its behalf and (4) the amount of the Priority Charges and the BIRA'S Net Parking Profit 
Share the BLRA could have reasonably expected to receive (net of any of such amounts die BLRA 
actuaUy received) if the Redeveloper, Parking Manager and Port Manager had continued to use the 
Redevelopment Area fbr Cruise Opontions as wntemplated in the Transaction Documents, provided, 
however, that the amounts specified in (4) above shaU not be deducted in calculating tiie Reimbursement 
Revenue if the termination of the Transaction Documents was by virtue of a termination of the 
Redevelopment Agreement under Sections 10.2,19.1.1, 19.-1.3 and/or 20.4 tiieieof. For purposes'of this 
calculation, the BLRA's Net Parking Profit Share sh^ be equal to the average of the BLRA's Net 
Parking Profit Share fbr tiie immediately preceding 3 calendar year period prior to the Termination Date. 
The maximum amount of Reimbursement Revenue payable by the BLRA to Redeveloper in a calendar 
year shall be the sum of the Minimum Fee payable with respect to such year and the Stranded Investm^ 
Recovery with respect to such year provided. howevCT. that in the event of a sale of such Improvements 
the maximum amount of Reimbursement Revenue shall be an amount sufBcient- to defease the 
immbifizW imrtibn oTi^^^ bu6Bnd%^B6nds; Reaevelbp^s Lbaa, Loam and tiie StraDded-lnvtetmeDt 
Recovery. 

"Relocation Fee" means a coir^ponding reduction in the BLRA's Net Parking Profit Share 
payable during each calendar year by the dollar amount required for Redeveloper to pay for reasonably 
increased transportation costs fbr Allure of the BLRA to sati^ tite Parking Area Location Requirement 

"Revmue Deficiency" shaU have the meaning set fbrtii in Section 6.4(3) of the Usage Agreement 

"Revenue Fund" means an account established puisoant to Section 5.3 of the Tenninal Operating 
Agreement in a federafiy Insured financial institution which complies with the Governmental Unit 
Deposit Protection Act, NJ.S.A 12:9-41 etseq. and which is reasonably satisActory. to the BLRA. 

"Revenue Surplus" shaU have the meaning set fortii in Section 6.4(4) of the Usage Agreement 

"Sale Acceptance Period" shaU have the meaning set forth in Section 17.2 of foe Redevelopnent 
Agreement 
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"Sale Offer" shall have the meaning set B)ith in Section 17.2 of the Redevelopment Agreement 

"ScheBule Amendments" shall have the meaning set forth in Section 3.2.2(6) of the Usage 
Agreement 

"Scheduled Completion Date" means the date specified in the Development and Construction 
Schedule for completion of the ^licable Improvements of an applicable Pha% and approved, by the 
BLRA. 

"Schednled Cruise Days" means ̂  dates (as rescheduled from time to time) and times set forth, 
in the Proposed Berthing Schedule and Agreed Berthing Schedule which Redeveloper shall have for Bie 
berthing of Bieir Vessels. 

"Schedule Deadline" means April 30 of each calendar year or such other date as mutually agreed 
to by the Parties. -

"Secondaiy Berth" shall have the meaning set forth in Section 2.2.1 of Bie Usage Agreement 

"sf means square foot or fhet, as a unit of measurement 

"Stranded Investment Recovery" means the amount required to repay the Redeveloper for 
Redeveloper's Cost of Construction of any Improvement incurred by the. Redeveloper, but not reimbursed' 
to the Redeveloper through the purchase of such Improvement by the BLRA under Bm Purchase and Sale 

' Agreement, as of Bie Termination Date. Such repayment is bas^ upon an assumed debt service schedWe 
that amortizes such cost using level debt service over a period, of time Biat commences wiBi the 
TerminaBon Date and ends on December .31, 2038 at an intmest late that is equal to Bie correspondihg 
Municipal Ntoket Data yield for "A" rated, tax-exempt, general obligation municipal bonds as published, 
in The Bond Buyer (or a similar index). 

"State" means the State of New Jersey. 

"Submissions" shall have Bie meaning set forBi in Section 15.9 of Bie Redevelopment Agreement 

"SuhstanBal Coniplefibn" means (I) for Bie Terminal Improvements, that the City hiia issued 
either a temporary or permanent Certificate of Occupancy, and (2) for all oBier Improvements, Biat they 
have been substantially completed in accordance with the Plans and Specifications. 

"Taking" shall have the meaning set Bnth in Section 13.1 of Bie Redevelopment Agreement 

"Term" shall mean the term of each respective Transaction Document, running fixim the Effective 
Date through to and including Decemba 31,2038. 

"Terminal Area" means that portion of the Redevelopment Area available for use as a passenger 
shp terminal upon vdiich is constructed the Terminal Improvements and including also exterior space 
used by cruise and related businesses including but not Umhed to loading and unloading, taxi and 
passenger vehicle drop-off and pick-iqi areas, and dedicated routes to and fiom cruise Vessels and the. 
Tenninal Improvements for Bie transport of passenger^ the square footage of which shall be established 
with reasonable accuracy Bom time to time ly the BLRA in accordance with the Transaction Documents. 
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T9nniaal Improvements'* mea9is the Improvements upon the Terminal Area within the 
Redevelopment Area, used as a passenger ship terrnml from time to time during the Term, including 
Building 14. 

"Terminal Operating Agreement" means the Terminal Operation Agreement dated as of 
September I, 200S by and between the BLRA and 8ie Port Manager, which is one of 8ie Transaction 
Dmuments. 

Terminal Services" shall have the meaning as set forth and as articulated in Section 5.1 of the 
Teraiinal Opoating AgremenL 

Termiiration Date" shall have the meaning set forth in Swtion 8.1.3 of the Redevelopment 
Agreeipmt 

Termination Fee*^ means the ^ required to be paid by the Redeveloper to the BLRA upon 
termination of the Transaction Documents, and shall be equid to the sum of: (1) $500,000 as ii9creased by 
the CPI from the Effective Date, (2) tire unamortized portion of $2 million as amortized on a stnught line 
basts over a 33 year period from 8ie Efiective Date, and (3) the unamortized portion of the BLRA Cqiital 
Charge. 

Transaction Documents" means collectively the Redevelopment Agreement, the Purchase and 
Sale Agreement, tiie Usage Agreement, the Parking Management Agreement, the Incidental Usage 
Agreement and tlie Terminal (^)eratmg Agreemmt 

Transfer Documoits" means and refers to tire Quit Claim Deeds and all other documents and 
agreements transferring the Peninsula frorn the United States of America, Department of the Arrny, to the 
BLRA. The Transfer Documents include tire U.S. Government Indwnnificatibtt. 

"Unavoidable Delay" means an even^ other tiian an Event of Defrult, which del^ the timely 
completion and Construction of the Improvemerrts as contemplated by the Plans aird Specifications for the 
applicable Phase, including a Force Majeure Event 

"Unknown Conditions" means ar^ enviromnental condition which was not identified in the 
RAW? prepared-by Excel Environmental Resources, Inc;, dated July, 2001 and as amended in November 
2001, and as may be supplemented or amended fiom time to time, and as qiproved by #ie New Jersey 
Depsatmeht of Environmental Protection, pursuant to which the Pmmsula is being remediated. 

"Usage Agreement" means the Usage Agreement dated as of September 1,2005 by and between, 
the BLRA and Redeveloper, Mtirich is one oftire Transaction Documents. -

"U.S. Oovemmeirt Indemnification" shall have tiie meaning set fbrtir in Section 15.8 of the 
Redevelopment Agrean^ 

"Vessel" means ships (including Voyager-Class cruise ships), which operate on navigable watns 
that engage in docking and beithirrg at tiie Port, and may engajge in the embarking aiid disembarking of 
passengers at the Port pursuant to the Transaction Documents, 

"Voyager-Class" means a class of cruise ship Ves%l that is qiproximately 175,000 tons in weight 
and 1,100 feet in length. 
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"Waterfront Park" means the public park to be constructed and maintained by the BLRA on Oie 
Waterfront Park Area. 

"Waterfront Park Area" means a Parcel of real property of approximately two hundred (200) feet 
in width and qyroximately four hundred (400) feet in length situated at tk eastern comer of the 
Peninsula as depicted on Exhibit T of the Redevelopment Agreement 

"Waterfront Park Paymwit" means $300,000 ptyable by Redeveloper to the BLRA in connection 
with the BLRA's construction of the Waterfront Park as set forth in Sections 6.14 and 7.2 of the 
Redevelopment Agreement -

. "Wharfiige Fees" means the charges assessed to the cruise Vessels bertfiing at Ae Port, which 
eqimls Ae product of (1) a quotient where Ae numerator is the EsAnated Opoating Expenses less Ae 
product of the BeiAing Tariff and Ae Numbo- of Passengers and Ae denominator is Ae 
Estimated Aggregate Tonnage and (2) Ae Vessels' respective gross registered tonnage. 

"Working Capital Advance" shall have Ae meanmg set fbrA in Section 6.4(2) of Ae Usage 
Agreement 

2S3a04TU(l>eflnltloiu-nnalBzecntionCopy) 22 



EXHIBIT B 

BANK OF NEW YORK 

WIRE INSTRUCTIONS 

The Bank of New Yoric - NY, NY 
ABA 021000018 
Credit: GLA111-565 
F/C to: Account Numbe9 and name** 
Attn: Susan Pszonek 973-357-7046 

**Cq)e Liberty Revenue Fund A/C 763554 
09 . 

Cape Liberty Reserve Fimd A/C 763555 



Cape Liberty Cruise Port 
2010 Plan 

1 10P I 
6^.2001 - Port Lease Facility - Cape Lkerty 

Annual ConstnicUon Area Charge $0 
Annual Terminal Improvements Clwrge $342,000 

6621.2003 - MabiL Common Area - Cape Utwrty $87,042 
BLRA Supplemental Charge 

BLRA Volume Charge $0 
BLRA Financing Charge $1,140,725 
Capital Reserve Charge $848,987 
BLRA AdmMstrative Fee $23,438 

BLRA Insurance $52,000 
BLRA CapSal Charge $0 

BLRA Total •ULLi£!il 

CLCP Expensas 10P 
6821.2001 - Mamt Facility - Cape Lberty 225,000 
6621.2002 - MabiL Parking - Cape Liberty 300,000 

6651.2001 - Bus Transfv Service-Cape LBwrty 382,786 
6651.2003 - Outside Service Fees - Other - Cape Liberty 2,776,919 

6660.2000 - Utnues - Cape Liberty 450,000 
6701.2001 - Insurance 209,504 

Cape Ubeily Expenses 
1 1 1 
1 Marketing Activities 1 r 11/4001 

Payroll - FT Exempt 213,474 
Payroll - FT Won Exempt 39,978 
Paymll 283,481 
Payroll-Overtime 12,000 
Payroll Taxes 19,958 

Group HeaOh Insurance 17,640 
Pension 17,742 
Bonus 36,324 
Payroll & Benefits 387.116 

Employee Relations 895 
Employee Related 898 

OutsUe OfBcs Supplies 3,924 
Computer Supplies 201 
Repairs & Maintenance (G&A) 3,769 
Gas&On 4,393 
Delivery Charges 407 
Supplies & Operations 12,694 

T&L-AMsre 1,303 
T&L-Hotel Expenses 1,009 
T&L-Meal Expenses 907 
T&L - Car/Transportation 2,517 
T&L-Other 1,060 
Entertainment 949 
Travel & Errtertalninent 7,748 

Telsoommunicatlons 29,819 
Auto Rent 7,540 
Equipment Rent 5,000 
General & Admlnlslratlve 420,M7 

CLCPToW I 1.771,"«I 



5060010 

BLRA PRIORITY CHARGE BUDGET 2010 

22iaE3L 
Armual Base CharoB 
Terminal improvements 
Annaul BLRA Common Area Charge 
BLRA Suppterwital Charge 
BLRA Supplemenla! Charge New improvements 
BLRA Admini^TBOve Fee 
BLRA Cost of Insurance 

2010 
Annual Amount 

1,773354.00 
342,000.00 

86,470.14 
211370.16 
104,601.61 

23,058.70 
62,500.00 

Seelrdow 
Seelialow 
$75,000 XCPI Increase 
See below ConstmcUonCoat 
Z4%X Cost of Construction Less $250,000 $ 4,509,415.34 
$20,000XCPI Increase 
Seebdow 

frotal Priority Charge Annual 2010 
IPriority Ctrarge Monttdy fVir/'Mii 

CPMJ12104 206.8 
iksuRANcd CPW12C8 233.012 

BLRA Liability Insurance Cost 2010 $ 250,000.00 CPI-U12ri)9 238.427 1.023239146 
RCCL Share of BLRA Occupied SF 25.00% CPI Increase 1.15294 

See http://data.bls.gov/egi-bintajrveymost 

8P $PSF Total Category 

349,413 $ 0.13 $ 44,313.56 Supplemental Charge 
DoddngArea 
ParWng Area 
Total RDA Area 

PartrhgArea 
Terminal Improvonents 
Tamlnal Improvements 

225,344 
438,931 

1,013,688 

0.13 
0.13 
1.75 

438,931 $ 
120,000 $ 
120,000 $ 

1.50 $ 
235 $ 
0 .69 $ 

28,578.77 Supplemental Charge 
55,666.49 Supplemental Charge 

1,773354.00 Base Charge 

658,396.50 Base CtaigeAppncabIa to BLRA^ Net ParldngProiA Share 
342,000.00 Terminal Improvement Ctarge 
83,011.33 Supplemental Charge 

'ADsf figures regarcEngTemilnal, DoddngtmdPtBldng areas fremLGA's drawing of 36^2009 
and ccnflniieJ by Tim Rioux m May, 2010 



FIRST AMENDMENT TO PARKING MANAGEMENT AGREEMENT 

By and Between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

And 

ROYAL CARIBBEAN CRUISES LTD. 

Dated as of January 1,2014 



TfflS FIRST AMENDMENT TO THE PARKING MANAGEMENT 
AGREEMENT by and between The Port Authority of New York and New Jersey, a body 
corporate and politic created by Compact between the States of New York and New Jersey, 
with the consent of the Congress of the United States of America and having its principal 
executive office at 225 Park Avenue South in the City of New York, New York County and 
State of New York (the "PANYNJn and Royal Caribbean Cruises Ltd., a corporation 
organized and existing under the laws of the Republic of Liberia (the "Redeveloper") having 
its offices at 1050 Caribbean Way, Miami, Florida 33132 (the PANYNJ and Redeveloper 
each, a "Partv" and, together, the "Parties"), is made as of this 1st day of January, 2014 (the 
"First Amendment to the Parldng Management Agreement" or this "Amendment"). This 
First Amendment to the Parking Management Agreement amends that certain Parking 
Management Agreement dated September 1,2005 (the "Parking Management Agreement"! 
by and between the Bayonne Local Redevelopment Agency (the "BLRA"), an 
instrumentality and agency of the City of Bayonne, County of Hudson, New Jersey (the 
"City") and the Redeveloper. Capitalized terms used herein, and not otherwise defined 
herein, shall have the meanings prescribed to them in Exhibit A. as amended, to the Parking 
Management Agreement, as hereby amended. 

WITNESSETH 

WHEREAS, on September 1,2005, the BLRA, Redeveloper and its affiliate, 
the Port Manager, entered into the Transaction Documents, including the Parking 
Management Agreement, in order to set forth the respective undertakings, rights and 
obligations of the Redeveloper, the Port Manager and the BLRA in connection with the 
redevelopment and use of the Port, all in accordance with Applicable Law; and 

WHEREAS, on July 30,2010, the PANYNJ and the BLRA entered into a 
Contract of Purchase and Sale (the "Purchase Contract"1 pursuant to which the PANYNJ 
purchased fiom the BLRA certain portions of the Peninsula, including the Redevelopment 
Area; and 

WHEREAS, pursuant to the terms of the Purchase Contract, the BLRA 
agreed to assign to die PANYNJ, and the PANYNJ agreed to accept and assume, all of 
BLRA's rights and interests in and to the Transaction Documents; and 

WHEREAS, the City by ordinance duly adopted on August 14,2013 entitied 
"AN ORDINANCE OF THE CITY OF BAYONNE, IN THE COUNTY OF HUDSON, 
STATE OF NEW JERSEY, DISSOLVING THE CITY OF BAYONNE 
REDEVELOPMENT AGENCY PURSUANT TO N.J.S.A. 40A:12A-24 and N.J.S.A. 
40A:5A-20" (the "Dissolution Ordinance") has assumed all of BLRA's rights, title and 
interests in the Transaction Documents, subject to the express conditions set forth in the 
Dissolution Ordinance; and 



WHEREAS, the City, the Re(8eveloper, the Port Manager, the Agent and the 
PANYNJ have executed an Assignment Agreement dated as of ttie date hereof pursuant to 
which the City (as successor to the BLRA) assigned and transferred to the PANYNJ, and the 
PANYNJ accepted and assumed, ail of the City's rights and interests in the Parldng 
Management Agreement; and 

WHEREAS, since the execution of the Transaction Documents and the 
Assignment Agreement, it has been determined by the Parties that it is necessary to malce 
certain changes to the Parldng Management Agreement related to, among other things, the 
Assignment Agreement and the Construction and financing of the Pliase rV(b) Improvements 
and the financing of a portion of the Phase II Improvements; and 

WHEREAS, Section 13.9 of the Parking Management Agreement permits 
amendments thereto provided they are in writing and signed by the Parties; and 

NOW THEREFORE, in consideration of the mutual promises and covenants 
contained herein and in the Parking Management Agreement as amended and supplemented 
by tins First Amendment to the Parking Management Agreement, and the undertakings of 
each Party to the other and such other good and valuable consideration, the receipt and 
sufficiency of which is hereby aclmowledged, the Parties, intending to he legally hound 
hereby, mutually covenant, promise and agree as follows: 

SECTION 1. Ame88dment to Exhibit A of the Parkiirg Maiiage8ne88t 
Agreement; Reference to BLRA; Reference to Gove8T8me8ital Unit Deposit Protection 
Act 

(A) Amendment to Exhibit A Exhibit A to the Paridng Management 
Agreement is hereby amended as set forth on Exhibit A attached hereto. 

(B) Reference to BLRA. From and after the date hereof, except for the 
reference to the "BLRA" in the term "BLRA Financing Charge", all references to "BLRA" 
in the Parking Management Agreement shall be amended to read 'TANYNP' and all 
references to "Bayonne Local Redevelopment Authority" shall he amended to read "Port 
Authority of New York and New Jersey." 

(C) Reference to Governmental Unit Deposit Protection Act. All 
references to the Governmental Unit Deposit Protection Act in the Parking Man%ement 
Agreement, if any, including any requirements for compliance therewith, are hereby deleted. 

SECTION 2. Amendment to Section 2.HD of the Parking Management 
Agreement 

(A) Section 2.1(1) of the Parking Management Agreement is hereby deleted 
in its entirety and amended to read as follows: 



"(1) The PANYNJ is a body coopooate and politic 
established by the Compact between the States of New Yook 
and New Jersey, with the consent of the Congress of the United 
States." 

(B) The PANYNJ reaffirms all of the representations set forth 
in Sections 2.1(2) throogh 2.1(7) of the Parking Management Agreement 
provided that the references therein to the "BLRA" shall be deemed to mean 
the "PANYNJ". 

SECTIONS. Amendment to Section 3.1 of the Parking Management 
Agreement. Section 3.1 of the Parking Management Agreement shall be deleted in its 
entirety and replaced with the following: 

"Section 3.1 License. The PANYNJ, for and in consideration of the Parking 
Services to be provided hereonder and the covenants contained in this Parking Management 
Agreement, and subject to the terms and conditions of the Parking Management Agreement, 
does hereby grant to the Redeveloper an exclusive license to operate, maintain and manage 
any and all motor vehicle parking in the Redevelopment Area, including, without limitation, 
the Parking Premises, and in the Overflow Parking Area. The Redeveloper and the Port 
Manager shall have the exclusive right to use the Parking Area and the Parking 
Improvements. The Redeveloper and the Port Manager shall have the right to non-exclusive, 
preferential use of the Overflow Pafldng Area. If the Redeveloper or the Port Manager shall 
at any time require the use of additional parking area for the parking of its cruise passengers, 
the PANYNJ shall make the Overflow Parking Area available and accessible so long as the 
Redeveloper, or the Port Manager, gives 24 hours notice to the PANYNJ's facility manager 
(which notice may be oral) that such Overflow Parking Area is required and the estimated 
number of spaces to be occupied." 

SECTION 4. Amendment to Section 4.1 of the Parking Management 
Agreement. Section 4.1 of the Pafldng Management Agreement shall be deleted in its 
entirety and replaced with the following: 

"Section 4.1 Parking Premises. The Parking Premises shall be as set 
forth on Exhibit B-1 attached to the First Amendment to the Redevelopment 
Agreement prior to the Relocation Date and as set forth on Exhibit Czi 
attached to the First Amendment to the Redevelopment Agreement firom and 
after the Relocation Date. The PANYNJ may, however, at any time during the 
Term (at the PANYNJ's sole option and expense), undertake the 
reconfiguration, reduction or relocation of the Parking Premises (each, an 
"Alteration"! provided that: (1) as a condition precedent to the undertaking of 
any such Alteration, the Parldng Requirements are satisfied; and (2) the 
PANYNJ at all times continuously meets the Parking Requirements, including 
the Parking Area Location Requirement. The PANYNJ shall use reasonable 
efforts to meet the Parking Area Location Requirement. In the event that the 
PANYNJ is unable to satisfy the Parking Area Location Requirement, then the 



PANYNJ slia31 pay the Relocation Fee to the Redeveloper as an ofp-sel against 
the PANYNJ's Net Parking Profit Share." 

SECT30N S. Amendments to Sections 6.12.6.13 and 6.14 of the Parking 
M9n9}Tenient Agreement. Sections 6.32,6.13 and 6.14 of the Parking Management 
Agreement are hereby deleted in their entireties and amended to read as follows: 

''Section 6.12 Parldng Fees and Parldng Eooenses. The Parlcing 
Manager shall establish and colled all parking fees, whether hourly, daily, monthly or 
otherwise, together with all other sums included as Gross Parking Revenues or Gross 
Overflow Parking Revenues due with regard to the operation of the Parking Premises 
and Overflow Parking Area and promptly deposit them, as collected, in the Parking 
Account. The Parking Manager shall incur and pay, or cause to be paid, from the 
Gross Parking Revenues, to the extent sufticieni, the Parking Expenses, and from the 
Gross Overflow Parking Revenues, to the extent sufficient, the Overflow Parking 
Expenses. In no event shall that portion of the Parking Expenses which consists of 
collectively (i) the principal and interest payments on the Parking Improvements 
Portion of the Redeveloper Loan and (ii) the reasonable expenses incurred by the 
Redeveloper in connection with the Parking Improvements Portion of the 
Redeveloper Loan, exceed in any fiscal year $1,450,000 (excluding any prepayments 
permitted by Section 7.4 of this Parking Management Agreement). The Parking 
Manager shall pay all Paridng Expenses and Overflow Parking Expenses on a timely 
basis so as to avoid the imposition of interest or penalties, and shall carefully control 
Parking Expenses and Overflow Parking Expenses in order to minimize costs. In the 
event tliat Gross Parldng Revenues are insufficient to pay Parking Expenses or Gross 
Overflow Parking Revenues are insufficient to pay Overflow Parking Expenses in 
any montii, the Parking Manager sliall advance such amount as may be necessary to 
cover any such deficit. The Parking Manager shall be reimbursed for such advances 
(without interest) in subsequent months to the extent that Gross Parldng Revenues 
exceed Parking Expenses or Gross Overflow Revenues exceed Overflow Parking 
Expenses for such subsequent months." 

"Section 6.13 Internal Controls. Accounting Svstem. (1) 
The Parking Manager sliall implement and maintain an accurate and efficient 
system of internal controls recording the receipt of Gross Parking Revenues 
and Gross Overflow Parking Revenues and disbursement of Parking Expenses 
and Overflow Parking Expenses (such documentation hereinafter referred to 
as the "Records"). Upon 10-days written Notice to the Paridng Manager, the 
PANYNJ and any other Person or entity authorized to conduct an audit of the 
Records (the "PANYNJ Audit") shall have access to the Records during 
normal business hours at the office of the Parking Manager within the State 
or, if no such office is available, at a mutually agreeable and reasonable venue 
within the State, for the purpose of inspection, auditing and copying. 

(2) All records pertaining to the receipt of Gross Parking 
Revenues and Gross Overflow Parking Revenues and payment of Parking 



Expenses an6 Overflow Parking Expenses, inclu6ing, wifliout limitaflon, 
monthly parking records, cotton an6 va66a6on stamp sales and redempflon 
records, cas6 register tapes, cashier reports, daily reports, bank statements 
with respect to the Parking Account, deposit slips invoices and vendor 
invoices and cancelled checks shall be retauied by the Parkoig Manager and 
8nade available to the PANYNJ for the purpose of the PANYNJ Audit for a 
period of 2 years. Such right to perform the PANYNJ Audit shall survive the 
terminaflon and/or expiraflon of the Term for a period of 2 years. 

(3) The Parking Manager, as part of its system of internal 
conbols, shaU perform the Manager's Audit and shall inake the Manager's 
Audit avaflable to the PANYNJ for 6ispec6on. The cost of performing the 
Manager's Audit shall be included m the Parking Expenses. 

(4) The Parking Manager shaU provide an itesnized monthly 
and year-to-date statement to the PANYNJ, on or before the twenfleth (20'*^ 
date of the sucoeedhig month, stating the Gross Parking Revenues and Gross 
Overflow Parking Revenues and Parking Expe8ises and Overflow Parking 
Expenses and the beginning and ending cash balances of the Parkuig Account 
wiA respect to such month. Such monthly report shall be prepared in a 
manner that tracks Gross Parking Revenues and Gross Overflow Parking 
Revenues and Parking Expenses and Overflow Parking Expenses to the 
Parking Budget (as defined below)." 

**86(60816.14 Parking Budget On or before November 15 
of each calendar year, the Parldng Manager shall submit to the PANYNJ a 
proposed budget detailing the estimated Gross Parldng Revenues and Gross 
Overflow Parking Revenues and Parking Expenses and the Overflow Parking 
Expenses of the Parking Premises for the following calendar year, which 
proposal sha6 include recommended parking rates for the foliowuig calendar 
year (the "Paridng Budget"). On or before December 15 of each year, the 
PANYNJ wi6 dehver to the Parking Manager either written approval of the 
Parking Budget or written No6ce specificaUy idenflfyuig those line items of 
the Parking Budget that the PANYNJ disapproves, 6i which event the Paridng 
Manager and the PANYNJ shaU each, in gc^ fai^ agree upon a resoluflon 
of the disapproved Ime items, within 30 days from Ihe date of the written 
No6ce of disapproval. The Parking Manager shall use commerciafly 
reasonable efforts to abide by the approved Parking Budget. The Parking 
Budget (including the effec6ve parking rates) may be revised or amended in 
the course of the calendar year if agreed to by bofli the Parking Manager and 
the PANYNJ." 

SECTION 6. Amendment to Secdon 7.4 and Addirion of New Secrions 7.6.7.7. 
7.8.7.9. and 7.10. 

(A) Sec6on 7.4 sha6 be deleted in its enthety and replaced with the following: 



"Section 7.4 Payments; Permitted Prepayments. (A) Within 10 days 
after the Independent Accountant Certification (or any altematiye certification) is 
deliyered to the Redeyeloper, the Redeyeloper shall (1) prepare and deliyer to the 
P ANYNJ a statement in writing certified by an authorized representatiye of 
Redeyeloper, setting forth the Net Parking Profit, the PANYNJ Net Parking Profit 
Share, the Relocation Fee, if any, and the Redeyeloper's Net Parking Profit Share for 
the immediately preceding year (the "Annual Profit Statement"), (2) the amount of 
any prepayment, if any, which is permitted by paragraph (B) below, and (3) cause the 
Parking Manager to pay (a) to the Redeyeloper an amount equal to the Redeyeloper's 
Net Parking Profit Share and the Relocation Fee, if any, (b) to the PANYNJ an 
amount equal to the PANYNJ Net Parking Profit Share, if any, and (c) to the 
Redeyeloper or the Approyed Lender, as applicable, the amount of the proposed 
prepayment of the principal amount outstanding on the Parking Improyements 
Portion of the Redeyeloper Loan, if any, and only to the extent permitted by 
paragraph (B) below. 

(B) If, at the end of any fiscal year, the Annual Parking Statement, as certified by the 
Independent Accountant, demonstrates that the PANYNJ Net Paring Profit Share is 
at least equal to $500,000, then the Redeyeloper may make a prepayment of any 
principal amount outstanding on the Parking Improyements Portion of the 
Redeyeloper Loan for the immediately preceding year, if. and only to the extent that, 
the PANYNJ Net Parking Profit Share is still at least equal to $500,000 when the 
proposed amount of the prepayment is included in the Paridng Expenses for the 
immediately preceding year for the purposes of calculating Net Parking Profit. If the 
proposed prepayment, when included in the Parking Expenses for the immediately 
preceding year, would result in the PANYNJ Net Parking Profit Share being less than 
$500,000, then no prepayment of principal on the Parking Improyements Portion of 
the Redeyeloper Loan shall be permitted for that year." 

(B) New Sections 7.6,7.7,7.8,7.9, and 7.10 shall be added to the Parking 
Management Agreement to read as follows: 

"Section 7.6 Parking Management Fee for Overflow Parking Area. TTie 
Parking Manager (whether the Redeyeloper, its Affiliate or an Approved 
Contractor) shall be paid a Paridng Management Fee for providing the 
Parking Services at Ac Overflow Parking Area. The Parking Management 
Fee for the Redeyeloper or its Affiliate at the Overflow Parking Area shall be 
fifty percent (50%) of the Net Overflow Parking Profits. The Paridng 
Management Fee for an Approved Contractor shall be based on a 
commercially reasonable amount to be mutually agreed upon by the 
Redeyeloper and the PANYNJ in connection with the contract between 
Redeyeloper and proposed contractor. The Parking Management Fee for an 
Approved Contractor shall be considered an Overflow Parking Expense 
payable fiom the Gross Overflow Parking Revenues." 



"Sec8oD7.7 Net Overflow Parking Profit. (1) During the 
Term, the PANYNJ shall receive each calendar year fifty percent (50%) of the 
Net Overflow Parking Profits. 

(2) During the Term, the Redeveloper shall receive each 
calendar year fifty percent (50%) of the Net Overflow Parking Profits." 

"Section 7.8 Annual Overflow Parking Statements. (1) 
Within 30 days after the end of each calendar year, and within 30 days a^ 
the expiration and/or termination of this Parking Management Agreement, the 
Parking Manager shall submit to the PANYNJ, the Redeveloper and the 
Independent Accountant a statement certified by an authorized representative 
of the Parking Manager setting forth the annual Gross Overflow Parking 
Revenues, the annual Overflow Parking Expenses, and the annual Net 
Overflow Parking Profit (the "Annual Overflow Parking Statement"). The 
Parking Manager shall, simultaneously with delivery of the Annual Overflow 
Parking Statement, provide the Independent Accountant with a copy of the 
Records for such period or such portion of the Records that the Independent 
Accountant may request in its sole discretion. 

(2) Within 90 days after receipt of the Annual Overflow 
Parking Statement, the Redeveloper shall cause the Independent Accountant 
to submit to Redeveloper and the PANYNJ a certification certifying that the 
Annual Overflow Parking Statement accurately presents the Net Overflow 
Parking Profit in accordance with generally accepted accounting principles 
(the "Independent Overflow Accountant Certification"). Notwithstanding the 
above, the PANYNJ may in its sole discretion undertake an alternate method 
for such certification provided the cost shall not exceed the cost to obtain the 
Independent Overflow Accountant Certification. Any and all expenses of the 
Independent Accountant shall be included in the Parking Budget as Overflow 
Parking Expenses and paid firom the Gross Overflow Parking Revenues." 

"Section 7.9 Overflow Payments. Within 10 days after the 
Independent Overflow Accountant Certification (or any alternative 
certification) is delivered to the Redeveloper, the Redeveloper shall (1) 
prepare and deliver to the PANYNJ a statement in writing certified by an 
authorized representative of the Redeveloper, setting forth the Net Overflow 
Parking Profit, the fifty percent (50%) share of Net Overflow Parking Profit to 
which each of the PANYNJ and the Redeveloper are entitled and, the 
Relocation Fee, if any, for the immediately preceding calendar year (the 
"Annual Overflow Profit Statement"! and (2) cause the Parking Manager to 
pay both the Redeveloper and the PANYNJ an amount equal to fifty percent 
(50%) of the Net Overflow Parking Profits." 

"Section 7.10 Overflow PANYNJ Audit. In the event that 
the PANYNJ Audit referenced in Section 6.13(1) discloses unreported or 



unrecognized Gro99 Overflow Parking Revenueg, or failure to collect and 
depo9it Gros9 Overflow Parking Revenuea in the Parking Account and/or 
Overflow Parking Expensea that are misstated or not permitted pursuant to 
this Parking Management Agreement or the Transaction Documents, and such 
unrecognized Gross Overflow Parking Revenues or unauthorized Overflow 
Parking Expenses would result in an increase in the PANYNJ's fifty percent 
(50%) share of Net Overflow Parking Profit with respect to such calendar 
year, then the Parking Manager shall promptly pay over to the PANYNJ such 
increase together with interest thereon at the Default Interest Rate. Should the 
PANYNJ Audit result in an increase in the PANYNJ 50% Net Overflow 
Parking Profit Share of greater than 5%, then the Parking Manager shall 
reimburse the PANYNJ for the cost of Ae PANYNJ Audit and such 
reimbursement amount shall not be deemed an Overflow Parking Expense." 

Notwithstanding anything to the contrary contained in the Transaction 
Documents, no amounts shall be payable under Sections 7.1,7.2,7.3 and 7.4 of the Parking 
Management Agreement with respect to the Overflow Parking Area and/or any revenues or 
expenses with respect thereto. 

SECTION 7. Amendments to Section 8.1fD(b\ 8.2 and 8.6. and 
addition of new Section 8.7 to the Parking Management Agreement. 

(A) Section 8.1(l)(b) of the Parking Management Agreement shall be amended to 
include a new sentence to read as follows: 

"The limit for the insurance required by this Section 8.1(l)(b) shall be in 
an amount of not less than $1,000,000 to the extent required by Applicable 
Law." 

(B) The last sentence of Section 8.1(3) shall be deleted in its entirety and 
amended to read as follows: 

"The PANYNJ shall have the right upon 30 days written notice from time 
to timft to cause the Parking Manager to increase liability limits or modify 
coverages; provided, however, that the PANYNJ agrees that it shall not 
increase liability limits or modify coverages for a period of two (2) years 
beginning firom the date of this Amendment in the absence of 
circumstances which would expose the PANYNJ to increased risk as 
determined by the PANYNJ." 

(C) Sections 8.2 and 8.6.1 of the Parking Management Agreement each shall be 
amended so that the requirement that the "BLRA" therein is named as 
additional insured shall be deemed to mean that the "PANYNJ and its 
designated related entities" shall be required to be named as additional 
insureds or loss payees, as applicable. 



(D) Section 8.6(4) of the Parking Management Agreement shall be amended to 
include a new sentence to read as follows; 

"The insurance if required by Applicable Law as set forth in this Section 
8.6(4) shall have coverage limits of not less that $1,000,000." 

(E) A new Section 8.6(5) shall be added to read as follows: 

"(5) Comprehensive crime insurance in the amounts and for the coverages 
that are commercially reasonable." 

(F) A new Section 8.7 shall be added to read as follows: 

"Sections.? Tmmmiitv Endorsement. Relating to the policies set forth 
in this Article 8, the certificates of insurance and policies must contain the following 
endorsement: "The insurer(s) shall not without obtaining the express advance written 
permission from the General Counsel of the PANYNJ, raise any defense involving in any 
way the jurisdiction of the tribunal over the person of the PANYNJ, the immunity of the 
PANYNJ, its commissioners, officers, directors, agents or employees, the governmental 
nature of the PANYNJ, or the provision of any statutes respecting suits against the 
PANYNJ." 

SECTIONS. Amendment to Section 9.1(11 of the Parking Management 
Agreement. Section 9.1(1) of the Parking Management Agreement is hereby deleted in its 
entirety and amended to read as follows: 

"Section 9.1 Term. The Term of this Parking Management Agreement shall 
commence on the Effective Date and end on December 31,2043; provided however, that if 
the Redeveloper fails to receive a final Certificate of Occupancy for the Phase IV(b) 
Improvements by December 31,2016 (as such date may be extended pursuant to extensions 
provided for under the Redevelopment Agreement, Force Majeure and the provisions of 
Article 21 of the Redevelopment Agreement) and such failure was caused by fectors under 
the control of the Redeveloper, then the Term of this Parking Management Agreement shall 
end on December 31,2038, unless, in either case, sooner terminated or extended pursuant to 
the terms of this Parking Management Agreement." 

SECTION 9. Amendment to Section 13.8 of the Parking Management 
Agreement Section 13.8 of the Parking Management Agreement shall be deleted in its 
entirety and replaced with the following: 

"Section 13.8 Notices. Any notice, demand, election, payment, or other 
communication, vdiich the PANYNJ or Redeveloper shall desire or be required to 
give pursuant to the provisions of this Parking Management Agreement (each a 
"Notice"! shall be sent by registered or certified mail, return receipt requested, and 
the giving of such Notice shall be deemed complete on the third (3"*) business day 
after the same is deposited in a United States Post Office with postage charges 



prepaid, enclosed in a securely sealed envelope addressed to the Person intended to 
be given such Notice at the respective addresses set forth below or to such other 
address as such Party may theretofore have designated by Notice pursuant to this 
Section 13.8:" 

PANYNJ: Port Authority of New York and New Jersey 
Port Commerce Department 
225 Park Avenue South 
New York, New York 10003 
Attention: Director of Port Commerce 

With copy to: Port Authority of New York and New Jersey 
Law Department 
225 Park Avenue South 
New York, New York 10003 
Attention: General Counsel 

Redeveloper: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, Commercial Development 

With copy to: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: General Counsel 

All Notices to be given under this Parking Management Agreement shall be 
given in writing in conformance with this Section 13.8 and, unless a certain number of days 
is specified, within a reasonable time." 

SECTION 10. Overflow Parking Area; Employee Parking Area. 

(A) The Redeveloper and the Port Manager shall have non-exclusive, preferential 
use of that certain paved surface area, adjacent to the Parking Garage Site, shown on Exhibit 
C-3 attached hereto (the "Overflow Parking Area"! which Overflow Paring Area shall be 
made available by the PANYNJ for use by cruise passengers, invitees and guests for the 
parking of motor vehicles in accordance with the provisions of this First Amendment to the 
Parking Management Agreement. Notwithstanding anything to the contrary contained in the 
Transaction Documents, including, without limitation Section 4.1 of the Terminal Operating 
Agreement, no Priority Charges shall be payable with respect to the Overflow Parking Area 
so long as fiie Overflow Parking Area is being used for Overflow Parking only. 

(B) (i) On the Relocation Date, subject to adjustment as provided in clauses 
fiil and (iii) below, the PANYNJ shall designate that certain paved surface area shown on 
Exhibit C-4 attach^ hereto as "employee parking" for the exclusive use of the 



ReOeveloper's and 8hie Port Manager's employees and vendors workii8g a8 the Port (as the 
same may be reduced from time to time as provided in clauses fii") and/or fiiil below, the 
"Emplovee Parking Area"!. 

(ii) The Redeveloper shall have the right, on or prior to the date tliat is 10 
days prior to the Relocation Date, to reduce (which reduction may be a complete elimination 
of) the Employee Parking Area by giving written notice to the PANYNJ thereof, which 
notice shall set forth the square footage and location of the area the Port Manager desires to 
have designated as Employee Parking Area (in lieu of that shown on Exhibit C-4 hereto) and, 
from and after the Relocation Date through the date of any subsequent reduction pursuant to 
the provisions of this Section 10, such reduced area shall be designated the "Employee 
Parking Area". 

(iii) From and after the Relocation Date, the Redeveloper shall have the 
right, on or prior to December 1st of each calendar year during the Term, to reduce (which 
reduction may be a complete elimination oQ the then Employee Parking Area by giving 
written notice to the PANYNJ thereof, which notice shall set forth the square footage and 
location of tlie area the Port Manager desires to have designated as Employee Parking Area 
(in lieu of the then designated area) and, from and after the immediately following January 
1st through the date of any subsequent reduction pursuant to the provisions of this Section 
10, such reduced area shall be designated the "Employee Parking Area". 

(iv) For purposes of calculating Priority Charges and any and all other 
amounts payable by the Port Manager and/or the Redeveloper pursuant to the Transaction 
Documents: 

(x) for the period commencing on the Relocation Date and ending 
on the date imme^ately preceding the 3rd anniversary of the Relocation Date (i) 75% 
of the square footage of Ae Employee Parking Area ^all be treated as Termiital 
Area, and (ii) 25% of the square footage of the Employee Parking Area shall be 
treated as Parking Area; and 

(y) for the period commencing on the 3rd anitiversary of the 
Relocation Date and ending on the last date of the Term (i) 50% of the square footage 
of the Employee Parking Area shall be treated as Terminal Area, and (ii) 50% of the 
square footage of the Employee Parking Area shall be treated as Parldng Area. 

SECTION II. Effectiveness. [Intentionally Deleted]. 

SECTION 12. Reaffirmation of Parldng Management Agreement. 
Except as amended by this First Amendment to the Parking Management Agreement, the 
Parking Management Agreement, and as applicable the Transaction Documents, as 
previously amended or supplemented, are hereby reaffirmed and ratified. All references in 
the Transaction Documents to the "Parking Management Agreement" shall hereafter be 
deemed to refer to the Parking Management Agreement, as amended by this First 
Amendment to the Parking Management Agreement. 



SECTION 13. No Broker. Each Party lierein covenants, wairants and 
86presents to t2ie ot2ier party t2iat it 2ias 2iad no dealings, conversations or oegotiatioi8S wit2i 
any brolcer concerning tiie execution and deiivery of tiiis First Amendment to Parldng 
Mai8agement Agreement. 

SECTION 14. Antiiorito To Enter Into First Amendment to Parldune 
Management Agreement. Tl8e Parties iiereto represent and warrant to eac2i otlrer 82888 eac28 
l8as 2u22 rig2it and aut2iority to enter into tl8is First Amendment to Parldng Management 
Agreement and tliat tlie person signing tliis First Amendment to Parldng Management 
Agreement on belialf of PANYNJ or tlie Parldng Maitager, respectively, has tlie requisite 
aut28ority for sucli act. 

SECTION IS. Non-Liabilitv Of Individuals. No Commissioner, director, 
officer, agent or employee of PANYNJ, tlie Redeveloper or tlie Parldng Manager, sliall be 
cliarged personally or hield contractually liable by or to tlie any party under any term or 
provision of tliis First Amendment to Parldng Management Agreement, or of any otlier 
previous agreement, document or instrument executed in coimection tlierewith, or of any 
supplement, modification or amendment to this First Amendment to Parldng Management 
Agreement or to sucli other agreement, document or instrument, or because of any breach or 
alleged breach thereof, or because of its or their execution or attempted execution. 

SECTION 16. OFAC Compliance. 

(a) Parking Manager's Representation and Warranty. The Parldng 
Manager heieby represents and warrants to the PANYNJ that the Parldng Manager is not a 
person or entity with whom the PANYNJ is restricted from doing business under the 
regulations of the Office of Foreign Assets Control ("OFAC") of the United States 
Department of the Treasury (including, without limitation, those named on OFAC's 
Specially Designated and Oloclced Persons list) or under any statute, executive order or other 
regulation relating to national security or foreign policy (including, without limitation. 
Executive Order 13224 of September 23,2001, Blocking Property and Prohibiting 
Transactions With Persons Mio Commit, Threaten To Commit, or Support Terrorism), or 
other governmental action related to national security, the violation of which would also 
co88stitute a violation of law, such persons being referred to herein as "Blocked Persons" and 
such regulations, statutes, executive orders and goveinmental actions being referred to herein 
as "Blocked Persons Laws") and is not engaging in any dealings or transactions with Blocked 
Persons in violation of any Blocked Persons Laws. The Parking Matiager acknowledges that 
the PANYNJ is entering into this First Amendment to the Parking Management Agreement 
in reliance on the foregoing representations and warranties and that such representations and 
warranties are a material element of the consideration indircing the PANYNJ to enter into 
and execute this First Amendment to the Parking Managerment Agreement. 

(b) Parldng Manager's Covenant. The Parking Manager covetiants that 
during the term of this First Amendment to the Parking Management Agreement it shall not 
become a Blocked Person, and shall not engage in any dealings or transactions with Blocked 
Persons in violation of any Blocked Persons Laws. In the event of any breach of the aforesaid 
covetiant, the same shall constitute an event of default and, accordin^y, a basis for 



tftrminfltinn of this Fiost Amendme9it to the Parking Matiageoient Agreement, in ad9lition to 
any and all other remedies provided onder this First Amendment to the Parking Management 
Agreement or at law or in equity, whieh does not eonstitote an acknowledgement by the 
PANYNJ that soch breach is capable of being cored. 

(c) Parking Manager's Indemnification Obligation. The Parking Manager 
shall indemnify and hold harmless the PANYNJ and its Conunissioners, directors, officers, 
employees, agents and representatives from and against any and all claims, damages, losses, 
risks, habilities and expenses (incloding, withoot limitation, attorney's fees and 
disborsements) arising oot of, relating to, or in connection with the Parking Manager's 
breach of any of its representations and warranties made hereonder. Upon the reqoest of the 
PANYNJ, the Parking Manager shall at its own expense defend any soit based opon any soch 
claim or demand (even if such suit, claim or demand is groundless, false or fraudulent) and in 
handling soch it shall not, without obtaining express advance permission from the General 
Counsel of the PANYNJ, raise any defe99se involving in any way the jurisdiction of the 
tribunal over the person of the PANYNJ, the immunity of the PANYNJ, its Commissioners, 
officers, agents or employees, the governmental nature of the PANYNJ, or the provision of 
any statutes respecting suits against the PANYNJ. 

(d) Survival. The provisions of this Section shall survive the expiration or 
earlier termination of the First Amendment to the Parking Managements Agreement. 

SECTION 17. No Third Partv Beneficiaries. The provisions of this First 
Amendment to the Parking Management Agreement are for the exclusive benefit of the 
Parties and their Affiliates and not for the benefit of any third person, nor shall this First 
Amendment to Parking Marragement Agreement be deemed to have conferred any rights, 
express or implied, upon any third Persoir, widi the exception of the Port Manager and the 
Redeveloper, vdiich are deemed to be express third party beneficiaries of this First 
Amendment to die Parking Management Agreement. 

SECTION 18. Sevei-abilitv. If any term or provision of this First 
Amendment to the Parkitig Management Agreement or the application thereof to any persons 
or circumstances shall, to any extent, be invalid or unenforceable, the reinainder of dtis First 
Amendment to the Parking Management Agreement or the application of such term or 
provision to perso9is or circumstances other than those as to which it is held invalid or 
unenforceable shall not be affected thereby, and each term and provision of this First 
Amendment to the Parking Management Agreement shall be valid and enforced to the fullest 
extent permitted by Law. 

SECTION 19. Counterparts. This First Amendment to the Parking 
Management Agreement may be executed and delivered in any number of counterparts, and 
such counterparts taken together shall constitute one and the same instrument. 

SECTION 20. Governing Law. This First Amendment to the Parking 
Management Agreement shall be construed in accordance with, and governed by, the 
Applicable Law of the State of New Jersey, without consideration given to choice of law 
principles. 



IN WITNESS WHEREOF, the Parties hereto have caused this First 
Amendment to the Parking Management Agreement to be executed as of the day and year 
first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By:. 
Ni 

Title: 
Richard M. Larraboe 

Diiucior, Port Commerce Dept. 

ROYAL CARIBBEAN CRUISES LTD. 

By:. 
Name: 
Title: 



IN WITNESS WHEREOF, the Parties hereto have caused this First 
Amendment to the Parking Management Agreement to be executed as of the day and year 
first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By: 
Name: 
Title: 

ROYAL CARI88EAN CRUISES LTD. 

8v: — 
Name: 
Title: Adam Qoktetein 

President & CEO 
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EXHIBIT A-1 
AMENDMENTS TO EXHIBIT A - DEFINITIONS 



FCTTRIT A-1 • 

Exhibit A to the Redevelopment Agreement is hereby amended as follows: 

(A) The following definitions are hereby deleted in their entirety from 

"BLRA's Incidental Profit Share" 
"BLRA's Net Parking Profit Share" 
"Incidental Concession Fee" 
"Incidental Improvements" 
"Incidental Profit" 
"Incidental Usage Agreement" 
"Incidental Use(s)" 

(B) The following definitions are hereby added to ExUMt^^: 

"Agaitfees" shall have the meaning set forth in Section 1 of die Revenue Collection and 
Disbursement Agreement 

"Amendment Effective Date" means January 1, 2014. 

"Annual Overflow Parking Statement" shall have the meaning set forth in Section 7.8 of 
the Parking Management Agreemmt. 

"Annual Overflow Profit Statement" shall have the meaning set forth in Section 7.9 of 
the Parking Management Agreement. 

"Aggignment Agreement" means the Amendment and Assignment Agreement Hated as of 
January 1,2014 by and between the City, the PANYNJ, the Redevdoper, the Port Manager and 
the Agent. 

"Bond Issuance Costs" shall have the meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement. 

"BPEI Costs" shall have the meaning set forth in Section 4,1(5) of the Terminal 
Operating Agreement. 

"Dissolution Ordinance" shall have the meaning as set forth in the Recitals to each of the 
Transaction Documents. 

"Elevation Acknowledgement" shall have the meaning set forth in Section 13 of the First 
Amendment to the Redevelopment Agreement. 
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"Elevation Exemption" shall have the 8neaning set forth in Section 13 of the First 
Amendment to foe Redevelopment Agreement. 

"EmploveePorlrinff Aro«" shall have foe meaning set forth in Section 10 of foe First 
Amendment to foe Parking Maiiagement Agreement 

"First A88iendment 8n foe Pfli8fiTi|y Maoopament Agreement" means that vermin First 
Amendment to foe Parking Management Agreement, dated as of January 1,2014, by and 
between the PANYNJ arid foe Redeveloper. 

'Tirst Amendment to foe Purchase and Sale Agreement" means that certain First 
Amendment to the Purchase and Sale Agreemait dated as of Jarruary 1,2014, by on<i between 
foe PANYNJ and foe Redeveloper. 

"First Amendment to foe Redevelopment Agreement" means that certain First 
Amendment to Redevelopment Agreement, dated as of January 1,2014, by and between foe 
PANYNJ and foe Redeveloper. 

"First Amendment to foe Revenue Collection and Disbursement Agreement" means that 
certain First Amendment to foe Revenue Collection and Disbursement Agreement, dntfd as of 
January 1,2014, by and between foe PANYNJ, foe Redeveloper, foe Port Manager and foe 
Agent. 

"Gross Overflow Parking Revenues" means the amount equal to the sum of all revenues 
of any nature paid to or received by foe Parking Manager from the provision of Parking Services 
on the OvoHow Parting Area during a calendar year. 

"Independent Overflow Accountant Certification" shall have foe meaning set forth in 
Section 7.8 of foe Parking Management Agreement 

"N^ Overflow Parking Profit" means foe amount equal to Gross Overflow Parking 
Revenues less Overflow Parking Eiqienses. 

"Outside C of O Date" shall have the meaning set forth in Section 7.3 of foe 
Redevelopment Agreement. 

"Overflow ParVinp Area" shall have foe meaning set forth in Section 10 of foe First 
Amendment to foe Parking Management Agreemait. 

"Overflow Parking F.Y|v>ng^.q" means the sum of any and all costs, expenses and fees that 
foe Parking Manager incurs in connection with foe operation and management of the Overflow 
Parking Area for foe applicable calendar year, including without limitation foe costs, expenses 
and fees incurred in rendering Parking Services for foe Overflow Parking Area. 
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"PANYNP' Dieaos the Port Authority of New York aod New Jersey, a body corporate 
and politic created by Compact between the State of New Jersey and the State of New York, with 
the consent of the Congress of the United States. 

"PANYNJ Audit" shall have the meaning set forth in Section 6.14 of the Parking 
Management Agreement. 

"PANYNJ's Incidental Rev9nii9 ^barp" means, wifo respect to any calendar year quarter, 
an amount equal to (i) for the period commencing on the Amendment Effective Date to and 
including December 31,2017, ten percent (10%) of the Incidental Revenues for such quarter 
(ii) for the period commencing on January 1,2018 and ending on the last day of the Term, fifteai 
percent (15%) of Incidental Revenues for sudi quarter. 

"PANYNJ's Net Parking Profit Sh9r9" means, (1) for the period commencing on January 
1,2014 and ending on the date immediately preceding the Relocation Date, an ammmt equal to 
the Base Parking Profit less the Annual Base Charge with respect to the Parking Area only, 
assuming for purposes of this clause (1) that the square footage of the Parking Area is 255,711 
square feet and (2) for the period commencing on Relocation Date and raiding on the last day of 
the Tenn, an amount equal to the Base Parking Profit less foe Annual Base Charge with respect 
to foe Parking Area, assuming for purposes of this clause (2) that foe square footage of foe 
Parking Area is 88,140; provided that, iqxm foe Completion Date of the Phase IV(b) 
Improvements and measurement and determination of the square footage of foe Parking Area as 
set forth in Section 5.8.3(2) of foe Redevelopment Agreement, the PANYNJ's Net Parking Profit 
Share shall be retroactively adjusted accordingly based on foe as-built measurement of foe 
Parking Area, and promptly paid by, or reimbursed by foe PANYNJ to. Port Manager. 

'Tarking Improvements Portion of the Redevelooer Loan" shall mean that portion of the 
Redeveloper Loan to be used for foe construction of foe Phase IV(b) Inqirovranraits which 
consist of Parking Improvements and shall be in an amount equal to $15,000,000. 

"Parking Garage Site" means the portion of foe Parking Area to be used by foe 
Redeveloper for foe construction of a structured parking substantially as shown on 
Exhibit C-1 to foe First Amendment to foe Redevelopment Agreement 

"Permanent C of Q Date" shall have foe meaning set forth in Section 7.3 of foe 
Redevelopment Agreemrait 

"Purchase Contract" means that Contract tor Purchase and Sale between foe BLRA and 
foe PANYNJ dated as of July 30,2010 pursuant to which foe PANYNJ purchased certain real 
property in foe City, including foe Redevelopment Area, fixim foe BLRA. 

"Ouarterlv Reporting Date" means foe 15fo day of April, July, October 
and January of each calendar year during foe Term. 

"Redeveloper Loan Financing Charge" shall have foe meaning set forth in 
Section 4.1(4)(ii) of foe Traminal Operating Agreement. 
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'^Relocation Date" means the date of issuance of the last Certificate of Occupancy 
required with respect to the Phase (IV)(b) hnprovanents. 

"Second Amendment tp the Terminal Operating Agreement" means that certain Second 
Amendment to the Terminal Operating Agreement, dated as of January 1,2014, by and between 
the PANYNJ and fite Port Manager. 

"Second Amendment to the Usage Agreement" means that certain Second Amendment to 
the Usage Agreement, dated as of January 1,2014 by and between the PANYNJ and the 
Redeveloper. 

"Staging Delivery Date" means the date on which fire PANYNJ delivers physical 
possession of the Staging Site to the Redeveloper in accordance with the provisions of the 
Redevelopment Agreemmt 

"Staging Outside Delivav Date" means March IS, 2014. 

"Staging Site" means that portion of the Terminal Area and Employee Parking Area to be 
used by the Redeveloper as a construction staging site in accordance with Section 5.8.1 of the 
Redevelopment Agreement and as shown on Exhibit E to die First Amendment to the 
Redevelopment Agreement 

"TCAP Fee" shall have the meaning set forth in Section 4.1f3Vil of the 
Terminal Operating Agreement 

"TCAP Manual" shall have the meaning set forth in Section 6.9 of the 
Redevelopment Agreement. 

"Terminal Improvements Portion of the Redeveloper Loan" shall mean 
that portion of the Redeveloper Loan to be used for the construction of the Phase 
IV(b) Improvements and a portion of the Phase H Improvements which consist of 
Terminal Improvements and shnll be in an amount equal to $50,000,000. 

(QThe definition of each of the following terms is deleted from Rxhihlt A in its entirety 
and replaced as follows: 

"Actual Operating Expenses** means any and all costs, expenses and fees that the 
PANYNJ, the Port Manager and the Redeveloper, incurred in connection widi the operation, 
maintenance and management of the Port for the rqiplicable calendar year, including without 
limitation (1) all expenses payable pursuant to the Terminal Operating Agreement, 
(2) assessments and other p)vemmental charges, (3) the Priority Charges, (4) the BLRA 
Financing Charge, (5) the Redeveloper Loan Financing Charge, and (6) the Ca^tal Reserve 
Charge. Actual Operating Expenses shall not include Parking Expmses, Overflow Parking 
Expenses or Inddcmtal Expenses. 
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"Actual Operating Revenues" means the sum of all revenues generated by the Port 
including, but not limited to. Berthing Tarifife and Whar&ge Fees received during the applicable 
calendar year. Actual Operating Revenues shall not include Gross Parting Revenues, Gross 
Overflow Parking Revenues or Incidental Revenues. 

"Base Parking Profit" means, for the period commencing on January 1,2014 and wiHing 
on the last day of the Term: an amount equal to the greater of (a) 50% of the nmmmt of the Net 
Parking Profit for the applicable calendar year and (b) that portion of the Annual Base Charge 
attributable to the Parking Area during such year payable under Article 4 of the Terminal 
Operating Agreement; provided that (i) for the period conunencing on January 1, 2014 and 
ending on the date immediately preceding the Relocation Date, the Annual Base Charge 
attributable to fire Parking Area shall be calculated on, and based upon, the square footage of the 
Parking Area as set forth in Section 5.8.3(1) of fire Redevelopment Agreement and (ii) for the 
period commencing on the Relocation Date and ending on the last day of the Term, the Annual 
Base Charge attributable to fire Parking Area shall be calculated on, and based upon, the square 
footage of the Redevelopment Area as set forth in Section 5.8.3(2) of the Redevelopment 
Agreement as adjusted pursuant to the terms of Section 10B(iv) of the First Amendment to the 
Parking Management Agreement, and, upon the Completion Date of the Phase (IV)(b) 
Improvements, and measurement and determination of the square footage of the Redevelopment 
Area as set forth in Section 5.8.3(2) of the Redevelopment Agreement, any «TIH nil amounts 
payable on the basis of Base Parking Profit shall be retroactively adjusted accordingly, and 
promptly paid by, and reimbursed to, the party entitled thereto based on such adjustment. 
Notwithstanding anything herein to the contrary, so long as the Overflow Parking Area is used 
for Overflow Paiki%, in no event shall any Overflow Parking Area be deemed to constitute 
Parkmg Area or Employee Parking Area, except as may be ofiierwise agreed to in writing by the 
PANYNJ and the Redeveloper. 

"BLRA Financine Charge" shall have the meaning set forth in Section 4.1f4Vil of the 
Terminal Operating Agreement 

"Consumer Price Index" or "CM" means the Consumer Price Index for all Urban 
Consumers published by the Bureau of Labor Statistics of the United States Department of 
Labor, New York, New York, Northeastern New Jersey Area (1982-1984=100) or any successor 
index thereto, appropriately adjusted; provided that if there shall be no successor index, a 
substitute index will be determined in the reasonable discretion of the PANYNJ after 
consultation and an opportunity to comment by the Redeveloper. In detomining the CPI for any 
calendar year, the CPI for such year shall be the CPI reported for October of the year 
immediately preceding the calendar year for which the increase is applicable. 

"Gross Paikine Revenues" means the amount equal to the sum of all revenues of any 
nature paid to or received by Parking Manager from the provision of Parking Services on the 
Parkmg Premises during a ̂ endar year but not including Gross Overflow Parking Revenue. 

"Incidental Revalues" means the amount equal to the sum of all revenues, 
monies, income and receipts of any nature generated by (and otherwise paid or pay^le to) the 
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Port Manager in connection with B1 IndBentB Uses of the Port during the applicBjle perioB. 
IncidentB Revenues shall not include Gross Parking Revenues, Gross Overflow Parking 
Revenues or ActuB Operating Revenues. 

"tocidentB Uses" means (i) the retail sales of goods and services at the Redevelopment 
Area not in connection with Cruise Operations; (2) the operation of a marinn to provide for 
mooring and services for a nauticB c^ (3) the operation of a ferry landing; (4) Bie production 
of trade shows fiar Bie display of commercial goods and services not in connection wiBi Cruise 
Operations; and (5) Bie holding of group or speciB evoits provided that those activities are 
approved by the prior written consent of the P ANYNJ, which consent shnll not be unreasonably 
withheld, conditioned or delayed. 

"Parking Accounts means an account in a federally insured finandal ifigritiitjon that 
meets the requirements of the GovemmentB Unit Deposit Protection Act, N.J.SJV. 17:9-41 ct 
seg. and is reasonably acceptable to the P ANYNJ for Bie deposit of the Gross Parking Revenues 
and Gross Overflow Parking Revenues. 

"Parking Area" means tbB portion of the Redevelopment Area available for use by 
cruise passengers. Port enqiloyees. Invitees and guests for the parking of motor vehicles 
(indudmg drcul^on within such area) upon which is Constructed the Parking Improvements 
and which is subject to the Parking Management Agreement The Paridng Areas prior to, and 
from and after, the RdocaBon Date are shown on Exhibits B-1 and CJ. to Bie First Amendment 
to the Redevelopment Agreement and Exhibits B and C to the Parking Management Agreemmt 

"Parking Expenses" means the sum of any and all costs, expenses and fees that the 
Parki^ Manager incurs in connection with the operation and mAnagmmmnt of the Parking 
Premises for the applicable calendar year, including without limitation Bie costs, expenses and 
fees incurred in rendering the Parking Services as set forth in the Parking Mana^ent 
Agreement but excluding any Overflow Parking Expenses. Parking Expenses shall include 
payments of prindpB and interest (and any permittW prepayments of piincipB) on, and any 
reasonable relBed expenses incurred by the Redeveloper in connection wifli, Bie Paridng 
Improvements Portion of the Redeveloper Loan as required by Section 4.3 of the Paridng 
Management Agreement 

"Paridng Management Agreement" means that certain Parking Management Agreement, 
dated as of September 1,2005, by and between the BLRA and Bie Redevdoper, together with 
any and B1 amendments thereto. 

"Parking Management Fee" shall have Bie meaning set forth in Section 7.1 and Section 
7.6 of the Parking Managemrat Agreement 

"Paridng Requirements" means the requirement tbB any Parking Improvement; (1) 
provide space for Bie parking of approximately 690 motor vdiides prior to SubstantiB 
Completion of Bie Phase IV(b) Improvements and space for proximately 900 motor vehicles 
on and after SubstantiB Completion of the Phase IV(b) Improvements, or such other number of 
spaces as Bie ParBes may agree upon in Bie event that the TenninB Area and TenninB 
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'Term" means the term of each respective Transaction Document, running 6om the 
Effective Date through to and including December 31,2043; provided however, that if the 
Redeveloper &ils to receive a final Certificate of Occupancy for the Phase rv(b) Improvements 
by December 31,2016 (as such date maybe extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force Majeure and the provisions of Article 21 of die 
Redevelopment Agreement) and such failure was caused by Actors under the control of the 
Redevdoper, then the Term of each respective Transaction Document shall end on December 31, 
2038, unless, in eitha- case, sooner terminated or extended as provided in the Transaction 
Documents. 

'Terminal Operating Agreement" means that certain Terminal Operating 
Agreement, dated as of September 1, 2005, by and between the BLRA and the 
Port Manager, together with any and all amendment^ tfaer^. 

"Usage Agreement" means that certain Usage Agreement, dated as of 
Sqitember 1,2005, by and between the BLRA and the Redeveloper, together with 
any and ail amendments thereto. 
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EXHIBIT B 
OVERFLOW PARKING AREA 



FIRST AMENDMENT TO THE 

USAGE AGREEMENT 

By and Between 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

And 

ROYAL CARIBBEAN CRUISES LTD. 

BAYONNE, NEW JERSEY 

Dated as of December 1,2006 



FIRST AMENDMENT TO USAGE AGREEMENT 

THIS FIRST AMENDMENT TO THE USAGE AGREEMENT dated September 1, 2005 by 
2nd between the Bayonne Local Redevelopment Authority, an instrumentality and agency of the City of 
Bayonne, in the County of Hudson, New Jersey (the "BLRA"), having its offices at 51 Port Terminal 
Boulevard, Suite 21, Bayonne, NJ 07002, and Royal Caribbean Cruises Ltd., a corporation organized and 
existing under the laws of the Republic of Liberia (the "Redeveloper") having its offices at 1050 
Caribbean Way, Miami, Florida 33132 (The BLRA and Redeveloper each, a "Party" and, together, the 
"Parties"), is made as of this first day of December, 2006 (the "First Amendment to the Usage 
Agreement"). Capitalized terms used herein, and not otherwise defined herein, shall have the meanings 
prescribed to them in Exhibit A to the Usage Agreement, as amended herein. 

WITNESSETH 

WHEREAS, on September 1, 2005, the BLRA, Redeveloper and its affiliate, the Port Manager, 
entered into the Transaction Documents, including the Usage Agreement and the Terminal Operating 
Agreement, in order to set forth the respective undertakings, rights and obligations of Redeveloper, Port 
Manager and the BLRA in connection with the redevelopment and use of the Cape Liberty Cruise Port 
("Port"), all in accordance with Applicable Law; and 

WHEREAS, since the execution of the Transaction Documents, it has been determined by the 
Parties that it is necessary to make certain technical changes to the Usage Agreement and the Terminal 
Operating Agreement, and further, to enter into the Revenue Collection and Disbursement Agreement in 
order to make certain changes related to the disbursement of certain funds and payment of certain 
expenses; and 

WHEREAS, Section 13.9 of the Usage Agreement permits amendments thereto provided they 
are in writing and signed by the Parties; and 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein 
and in the Usage Agreement as amended and supplemented by this First Amendment to the Usage 
Agreement, and the undertakings of each Party to the other and such other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be 
legally bound hereby, mutually covenant, promise and agree as follows: 

Section 1. Amendment to Exhibit A of the Usage Agreement. Exhibit A to the Transaction 
Documents is hereby amended to include the following definitions: 

"Agent" means tlie Bank of New York, a state banking corporation organized and existing 
under the laws of the State of New York, or any successor Agent appointed pursuant to the Revenue 
Collection and Disbursement Agreement. 

"Bond Resolution" means the resolution of the BLRA, duly adopted on September 22, 2005 and 
amended on Februiuy 16, 2006, entitled, "Resolution Authorizing the Issuance of Revenue Bonds (Royal 
Caribbean Project) of the City of Bayonne Redevelopment Agency", as supplemented, including by a 
resolution of the BLRA duly adopted on September 22, 2005 and amended on February 16,2006 entitled 
"Supplemental Resolution Authorizing the Issuance of Not To Exceed $16,500,000 Revenue Bonds, 
Series 2006 (Royal Caribbean Project) of the City of Bayonne Redevelopment Agency and Determining 
Various Cther Matters in Connection Therewith" and by a certificate of the Executive Director of the 
BLRA dated as of March 16, 2006. 
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"Bond Trustee" means the Bank of New York, West Paterson, New Jersey, and its successors and 
assigns, as trustee with respect to the Bonds. 

"Oape Liberty Capital Reserve Fund" shall mean the cape liberty capital reserve fund established 
pursuant to Section 3 of the Revenue Oollection and Disbursement Agreement, which fund shall be 
established in a federally insured financial institution which complies with the Governmental Unit 
Deposit Protection Act, N.J.S.A 17:9-41 et se^. and which is reasonably satisfactory to the BLRA. 

"Cape Liberty Revenue Fund" shall mean the cape liberty revenue fund established pursuant to 
Section 3 of the Revenue Collection and Disbursement Agreement, which fund shall be established in a 
federally insured financial institution which complies with the Governmental .Unit Deposit Protection Act, 
N.J.S.A 17:9-41 et s^. and which is reasonably satisfactory to the BLRA. 

"Revenue Collection and Disbursement Agreement" shall mean the Revenue Collection and 
Disbursement Agreement dated as of December 1, 2006 entered into by the BLRA, the Redeveloper, the 
Port Manager and the Agent. 

"Terminal Operating Expenses" means Actual Operating Expenses (other than Agent Fees, 
Priority Charges, the BLRA Financing Charge, Port Management Fee and the Capital Reserve Charge). 

Exhibit A to the Transaction Documents is further amended to delete the definitions of Capital 
Reserve Fund and Revenue Fund. All references to "Capital Reserve Fund" in the Transaction 
Documents shall be amended to read "Cape Liberty Capital Reserve Fund" and all references to the 
"Revenue Fund" lathe Transaction Documents shall be amended to read "Cape Liberty Revenue Fund." 

Section 2 Amendment 2o Section 3.2.2 of the Usage Agreement. Section 3.2.2 of the Usage 
Agreement is hereby amended to replace "March 1" with "December 15." 

Section 3 , Amendment 2o Section 6.1 of the Usage Agreement. Section 6.1 of the Usage 
Agreement is hereby deleted in its entirety and amended to read as follows: 

"Establishment. Invoicing and Collection of Berthing Tariffs and Wharfage Fees. The BLRA and 
the Port Manager ^hall establish the Berthbig Tariffs and Wharfage Fees in accordance with Section 5.2 
of the Terminal Operating Agreement. The Port Manager shall, on behalf of the BLRA, invoice RCCL 
Cruise Lines and tlie Other Cruise Lines for the Berthing Tariffs and Wharfage Fees in accordance with 
Section 5.3 of the Terminal Operating Agreement. The BLRA shall be responsible for, and shall 
designate, the Agent and Bond Trustee to act on its behalf to collect all Berthing Tariffs and Wharfage 
Fees." 

Section 4. Amendment to Section 6.3(12 of the Usage Agreement. Section 6.3(1) of the Usage 
Agreement is hereby deleted in its entirety and amended to read as follows: 

"Payment of Berthing Tariffs and Wharfage Fees. Except to the extent paid by RCCL Cruise 
Lines or the Other Cruise Lines, the Redeveloper shall pay the BLRA Financing Charge, when due, to the 
Bond Trustee. The Redeveloper shall pay to the Agent the unpaid portion of the Berthing Tariffs and 
Wharfage Fees invoiced to RCCL Cruise Lines which are payable to the Agent. To the extent that 
Berthing Tariffs and Wharfage Fees are remitted to the Agent by wire transfer, such wire transfers shall 
be made in accordance with the Agent's wire instructions." 

300119vl 1 (Execution Copy) 



Sec8ioD 5. A88en6men8 80 Sec8ion 6.4(28. 838 an6 (4) of 86e Usage Agreen8eB8. Sec8ions 
6.4(2), (3) and (4) of the Usage Agreemen8 are hereby dele8ed in their entirety and amended to read as 
follows: 

"(2) If, during any calendar year, there are insufficient funds from Actual Operating Revenues 
or the Cape Libert)' Capital Reserve Fund, 80 pay any Actual Operating Expenses when such obligations 
become due, then, within 15 days of demand by the Agent, the Bond Trustee, the Port Manager or the 
BLRA, as applicable, the Redeveloper shall advance sufficient funds to the Agent (to the extent there are 
insufficient funds to pay Actual Operating Expenses other than the BLRA Financing Charge) or the Bond 
Trustee (to the extent there are insufficient funds 80 pay the BLRA Financing Charge) to meet any 
shortfall as may be necessary to pay such Actual Operating Expenses (in either case a "Working Capital 
Advance") To the extent that any Working Capital Advance is remitted to the Agent by wire transfer, 
such wire transfers shall be made in accordance with the Agent's wire instructions. 

(3) If at the end of any calendar year, it is determined that there were insufficient Actual 
Operating Revenues, or funds in the Cape Liberty Capital Reserve Fund, to pay all Actual Operating 
Expenses (a "Revenue Deficiency"), then Redeveloper shall pay an amount equal to such Revenue 
Deficiency to the Agent (to the extent such Revenue Deficiency results in insufficient funds to pay Actual 
Operating Expenses other than the BLRA Financing Charge) or the Bond Trustee (to the extent such 
Revenue Deficiency results in insufficient funds to pay the BLRA Financing Charge) within 15 days of 
demand by the Agent, the Bond Trustee, the Port Manger or the BLRA. To the extent that any Revenue 
Deficiency is remitted to the Agent by wire transfer, such wire transfers shall be made in accordance with 
the Agent's wire instructions. 

(4) If at the end of any calendar year, a surplus results from Actual Operating Revenues 
exceeding Actual Operating Expenses (a "Revenue Surplus"), then the BLRA shall direct the Agent to 
apply all monies representing such Revenue Surplus as follows: (a) To repay Redeveloper for any 
Working Capital Advance; (b) To reimburse Redeveloper for any Revenue Deficiency previously paid; 
(c) for deposit each calendar year in the Cape Liberty Capital Reserve Fund up to an aggregate of 10% of 
such calendar year's Annual Operating Expense Budget, taking into account all deposits made during 
such calendar year into the Cape Liberty Capital Reserve Fund; and (d) As a credit against the Estimated 
Operating Expenses for the following year's Annual Operating Expense Budget." 

Section 6. Amendment 80 Section 6.5(1) of the Usage Agreement. Section 6.5(1) of the Usage 
Agreement is hereby deleted in its entirety and amended to read as follows: 

"(1) Redeveloper shall unconditionally and irrevocably pay to the Agent or the Bond Trustee, as 
applicable, punctual and full payment of the Revenue Deficiency or Working Capital Advance, as and 
when due under Section 6.4 above, provided, however, that upon the termination of the Transaction 
Documents by virtue of a termination of the Redevelopment Agreement under Section 10.2, 19.1.1, 
19.1.3 and/or 20.4 thereof, in each case, the Redeveloper shall be relieved of all its obligation to pay the 
Revenue Deficiency and Working Capital Advance to the Agent on behalf of the BLRA, and shall 
thereafter only be , required to pay the Bond Trustee, for further payment to the Bondholders and/or 
Approved Lenders, the BLRA Financing Charge (the amount of the Revenue Deficiency, Working 
Capital Advance or BLRA Financing Charge payable under this Section 6.5(1), as the case may be, shall 
mean in each instance, the "Minimum Fee"). No set-off, claim, reduction or diminution of any obligation, 
or any defense of any kind or nature which Redeveloper now has or hereafter may have against the BLRA 
or the Port Manager, shall be available hereunder to the Redeveloper against the BLRA or Port Manager 
with respect to the payment of the Minimum Fee." 
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Sec4ioB 7. A 1868(448684 4o Sec4io8 7.1(1') of 44ie 6sa2e A2reeme8t. Section 7.1(1) of tlie Usage 
Agreement is liereby amended by inserting tlie following language in place of tlie presently existing 
language: 

"(1) Neither the BLRA, nor its employees, agents or Affiliates, shall have any duty to operate, 
maintain and/or manage the Port. The BLRA's sole obligations shall be to retain a Port Manager to 
operate the Port, to; retain the Agent pursuant to the terms of the Revenue Collection and Disbursement 
Agreement and to retain the Bond Trustee pursuant to the Bond Resolution. The BLRA shall not be 
responsible under any circumstances for the actions of the Port Manager." 

Section 8. JReaffirmation of U5a2e Agreement. Except as amended by this First Amendment to 
the Usage Agreement, the Usage Agreement, and as applicable the Transaction Documents, as previously 
amended or supplemented, are hereby reaffirmed and ratified. 

Section 9. .Counterparts, This First Amendment to the Usage Agreement may be executed and 
delivered in any number of counterparts, and such counterparts taken together shall constitute one and the 
same instrument. 

Section 10. Governing Law. This First Amendment to the Usage Agreement shall be construed 
in accordance with, and governed by, the Applicable Law of the State of New Jersey, without 
consideration given to choice of law principles. 

[Remainder of this Page Intentionally Left Blank] 

300119vll (Execution Copy) 



IN WITNESS WHEREOF, the Parties hereto have caused this First Amendment to the Usage 
Agreement to be e:tecuted as of the day and year first above written. 

THE BLRA: 

BAYONNE LO£ALJ^D^ygUOP>€ENT AUTHORITY 

By: 
Nancy A. kjs4 
Executive Director 

REDEVELOPER: 

ROYAL CARIBBEAN CRUISES LTD. 

By: 

Name: f't /y &/J 

Title: /f.CjZr 
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PARKING MANAGEMENT AGREEMENT 

By and Between 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

and 

ROYAL CARIBBEAN CRUISES LTD. 

BAYONNE, NEW JERSEY 

Dated as of September 1,2005 
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PARKING MANAGEMENT AGREEMENT 

Tins PARKING MANAGEMENT AGREEMENT (this "Parkiog Management Agreement") 
is entered into as of this 1st day of September, 2005, but effective as of the Effective Date by and 
between the Bayonne Local Redevelopment Authority, an instrumentality and agency of the City of 
Bayonne, in the County of Hudson, New Jersey (the "BLRA"), having its offices at 51 Port Terminal 
Boulevard, Suite 21, Bayonne, NJ 07002, and Royal Caribbean Cmises Ltd., a corporation organized and 
existing under the laws of the Republic of Liberia (the "Redeveloper") on behalf of RCCL Cruise Lines 
and having its offices at 1050 Caribbean Way, Miami, Florida 33132 (The BLRA and Redeveloper each, 
8 "Party" and, together, the "Parties"). Capitalized terms used herein shall have the meanings prescribed 
to them in Exhibit A 

WITNESSETH 

WHEREAS, the Redevelopment Law provides a process for municipalities to participate in the 
redevelopment and inqnovement of areas in need of redevelopment; and 

WHEREAS, the BLRA was established by ordinance number 0-98-26, adopted on June 10, 1998 
by the City Council of the City, in the County and State as an instrumentality and agency of the City, 
pursuant to the provisions of the Redevelopment Law, with responsibility for inqilementing 
redevelopment plans and carrying out redevelopment projects within the City; and 

WHEREAS, pursuant to a decision by the United States of America to decommission the 
Peninsula, the Peninsula was transferred to the BLRA pursuant to the Quitclaim Deeds; and 

WHEREAS, in accordance with the criteria set forth in the Redevelopment Law, the City 
identified and designated the Peninsula as an area in need of redevelopment by resolution numbered 99-
11-23-078, adopted on November 23,1999 by the City Council pursuant to the Redevelopment Law; and 

WHEREAS, by ordinance numbered 04-11-10-005, adopted on December 16, 2004 by the City 
Council, the City approved the Redevelopment Plan for the Peninsula; and 

WHEREAS, the Redevelopment Law authorizes the BLRA to arrange or contract for the 
planning, construction or undertaking of any development project or redevelopment work in an area 
designated as an area in need of redevelopment pursuant to N.J.S.A. 40A: 12A-8; and 

WHEREAS, the BLRA is the owner of the Redevelopment Area; and 

WHEREAS, by resolution numbered 062305-07, adopted on June 24, 2005 by the BLRA, the 
BLRA designated the Redeveloper and Port Manager, as applicable, as the "redeveloper" of the 
Redevelopment Area as permitt^ by the Redevelopment Law and agreed to enter the Transaction 
Documents, including this Parking Management Agreement, in order to set forth the respective 
undertakings, rights and obligations of Redeveloper and the BLRA in connection with the redevelopment 
and use of the Redevelopment Area, all in accordance with Applicable Law. 
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NOW THEREFORE, in consideration of the mutual promises and covenants contained herein 
and the undertakings of each Party to the other and such other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound 
hereby, mutually covenan4 promise and agree as follows: 
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ARTICLE 1 

DEFINITIONS, INTERPRETATION AND CONSTRUCTION 

Sectioo 1.1 Defloitioos. The capitalized terms used herein shall have the meanings prescribed to 
them in Exhibit A. 

Sectioo 1.2 Iote8T8retatloo aoii Co88st8T8cfloo. In this Parking Management Agreemen4 unless 
the context expressly otherwise requires: 

(1) The terms "hereby", "hereof, "hereto", "herein", "hereunder" and any similar 
terms, as used in this Parking Management Agreemen4 refer to this Parking Management Ag8eemen4 and 
the term "hereafter" means after, and the term "heretofore" means before the date of delivery of this 
Parking Management Agreement 

(2) All references to Articles, Sections, Schedules or Exhibits shall, unless otherwise 
indicated, refer to the Articles, Sections, Schedules or Exhibits in Oiis Parking Management Agreement. 

(3) Words inq>orting a particular gender mean and include correlative W88rds of every 
other gender and words inqxrrting the singular number mean and include the plural number and vice 
versa. 

(4) All notices to be given hereunder and responses thereto shall be given within a 
reasonable time, unless a certain number of days is specified. 

(5) Unless otherwise indicated, any "fees and expenses" shall be required to be 
customary and reasonable. 

(6) Unless otherwise indicated, all approvals, consents and acceptances required to 
be given or made by any Person or Party hereunder shdl not be unreasonably withheld, delayed or 
conditioned. 

(7) The time periods set forth herein are to be strictly complied with, provided, 
however, that notwithstanding the foregoing, the time periods set forth herein for performance by 
Redeveloper may, in the sole discreti(8n of the BLRA, be exten8led at the written re<piest of Redevel8)per.. 
All references to days shall mean calendar days unless the context specifies otherwise. 
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ARTICLE 2 

REPRESENTATIONS 

Sectioo2.1 Reoreieotatioos bv the BLRA. The BLRA represents to Redeveloper that: 

(1) the BLRA is a duly organized and validly existing municipal entity under the 
Applicable Laws of the State; 

(2) Under the laws of the State of New Jersey, the BLRA is duly authorized to enter 
into, execute and deliver this Parking Management Agreement, to undertake the obligations contemplated 
by this Parking Management Agreement and to carry out its obligations hereunder. The execution by the 
BLRA of and performance by it under this Parking Management Agreement will not violate or conflict 
with any instrument by which the BLRA is bound or its properties are subject. The BLRA has the full 
power and authority, and holds and will maintain valid and in good standing, all Approvals necessary to 
grant Redeveloper all of the rights and privileges conferred upon and granted to Redeveloper under this 
Parking Management Agreement; 

(3) By duly adopted resolution, 8ie BLRA's Board of Directors has duly authorized 
the execution and delivery of this Parking Management Agreement and this Parking Management 
Agreement constitutes a legal, valid and binding obligation of the BLRA, enforceable against the BLRA 
in accordance with its terms; 

(4) The execution and deUvery of this Parking Management Agreement by the 
BLRA does not, and the performance by the BLRA of its obligations under this Parking Management 
Agreement will not: 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the articles of incorporation, bylaws or other organizational documents of the 
BLRA; 

(b) Conflict widi or result in a violation or breach of any term or provision of 
any Applicable Law, 

(c) Result in a breach of, or defiiult (or give rise to a right of termination, 
cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other similar instrument or obligation to which the BLRA may be 
bound, or which are necessary for Redeveloper to continue to enjoy the rights and privileges conferred 
upon and granted to Redeveloper under this Parking Management Agreement; 

(5) No consent, approval or action of, filing with or notice to any Governmental 
Body, tiiird party or other Persons is required in connection with the execution, de8veiy and performance 
of tltis Parking Management Agreement by the BLRA or 8ie rights and privileges which, by virtue of this 
Parking Management Agreement, shall be conferred upon and granted to Redeveloper, 

(6) There exists no requirement or obligation under Applicable Law to submit this 
Parking Management Agreement to public bid, auction or the like; and, 

(7) The BLRA covenants an8 warrants that it is vested with good and valid fee 
simple title to the Port and the Redevelopment Area (inclusive of the Parking Area), the hnprovements 
thereon and any easements granted to Redeveloper, and has the full and complete authority to enter into 
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this Parking Management Agreement in accordance with its terms and shall defend such title and 
authority against the lawful claims of all Persons or parties. 

Setzdoo 2.2 Represcotatioos bv Rctleveloper. Redeveloper represents to the BLRA that: 

(1) Redeveloper is a duly organized and validly existing company in good standing 
under the laws of The Republic of Liberia and has all requisite power and authority for the ownership and 
operations of its properties, and for the carrying on of its business as now conducted and as now proposed 
to be conducted under the Transaction Documents. Redeveloper is duly qualified and is in good standing 
as a foreign company and is authorized to do business in all jurisdictions wherein the nature of the 
activities conducted by it makes such qualification or authorization necessary; 

(2) Redeveloper has the coriwrate power to enter into, execute and deliver this 
Parking Matiagement Agreement to undertake the transactions contemplated by this Parking Maraagement 
Agreement and to carry out and perform its obligations hereunder, and the execution by Redeveloper of 
and performance by it under this Parking Management Agreement will not violate or conflict with any 
instrument by which Redeveloper is bound or its properties are subjec4 and this Parking Management 
Agreement constitutes a legal, valid and binding obligation of Redeveloper, enforceable against 
Redeveloper in accordance with its terms; 

(3) Redeveloper has duly authorized the execution, delivery and performance of this 
Parking Management Agreemen4 anrL assuming due authorization, execution and delivery of this Parking 
Management Agreement by the BLRA, this Parking Management Agreement 8vill be a valid, bindmg and 
enforceable agreement of Retleveloper, 

(4) The execution and delivery of this Parking Management Agreement by 
Redeveloper does no4 and the performance by Redeveloper of its obligations under this Parking 
Management Agreement 8vill not: 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the organizational documents of Redeveloper, 

(b) Conflict with or result in a violation or breach of any term or provisirm of 
any Applicable Law; or 

(c) Result in a breach of, or default under (or give rise to right of 
termination, cancellation or acceleration) under any of the terms, conditions or provisions of any note, 
bond, mortgage, indenture, license, agreemen4 lease or other similar instrument or obligation to which 
Rede8feloper may be bound or which are necessary for the BLRA to enforce the terms of this Parking 
Management Agreement against Redeveloper; and 

(5) No consen4 approval 8>r action of, filing with or notice to any Govenunental 
Body, third party or other persons is required in connection with the execution, delivreiy and performance 
of this Paring Management Agreement by Redeveloper other than as set forth in the Transaction 
Documents. 
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ARTICLES 

UCENSE 

Section 3.1 License. The BLRA, for and in consideration of the Parking Services to be 
provided hereunder and the covenants contained in this Parking Management Agreement, and subject to 
the terms and conditions of this Parking Management Agreement, does hereby grant to Redeveloper an 
exclusive license to operate, maintain and manage any and all motor vehicle parking in the 
Redevelopment Area, including, without limitation, die Parking Premises. 

Section 3J Natnre of Rights Granted. The Parties acknowledge that (1) the rights granted 
to Redeveloper hereunder are in the nature of a license; (2) this Parking Management Agreement is not a 
lease; and (3) nothing in this Parking Management Agreement shall be construed as granting to 
Redeveloper any possessory interest or estate in the Redevelopment Area, Parking Premised or any other 
real property other than the license granted herein. 
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ARTICLE 4 

PARKING PREMISES 

SectioD 4.1 Parlcinp Premises. The Parking Premises shall be initially as set forth in Exhibit 
B. The BLRA may, however, at any time during the Term (at the BLRA's sole option and expense), 
undertake the reconfiguration, reduction or relocation of the Parking Premises (each, an "Alteration") 
provided that; (1) as a condition precedent to the undertaking of any such Alternation, the Parking 
Requirements are satisfied and (2) the BLRA at all times continuously meets the Parking Requirements, 
including the Parking Area Location Requirement. The BLRA shall use reasonable efforts to meet the 
Parking Area Location Requirement. In the event that the BLRA is unable to satisfy the Parking Area 
Location Requirement, then the BLRA shall pay the Relocation Fee to the Redeveloper as an off-set 
against the BLRA's Net Parking Profit Share. 

Section 4J Parking Management Notwitiistanding any Alteration, the Parking Manager 
shall continue to provide the Parking Services, within the Parking Premises only, in the same manner and 
in accordance with the terms and conditions of this Parking Management Agreement. 

Section 4J Adiostment to Net Parking Profit. In the event that the BLRA constructs, or 
causes to be constructed. Additional Parking Improvements in accordance with Section 7.IS of the 
Redevelopment Agreement, whether such Additional Parking Improvements are constructed (1) by 
Redeveloper, or (2) by the BLRA or a designee other than Redeveloper, then the Parking Expenses shall 
include (a) 8ie debt service incurred for borrowings undertaken to fUnd the construction cost of the 
Additional Parking 8rq)rovements and (b) an amount necessary to provide a reasonable market rate of 
return on invested capital, as reasonably determined by the BLRA, if the parking garage construction cost 
includes an equity coirqronent as a source of funding, thereby reducing the Net Parking Profit available 
for distribution to the BLRA and Redeveloper by such debt service and/or return on invested equity. 

Section 4.4 Right to Develop Additional Parking Improvements. The BLRA hereby 
grants to 8ie Redeveloper, subject only to the BLRA's initial and superior right to develop pursuant to 
Section 7.13.2 of the Redevelopment Agreement and 8ie provisions of this Paridng Management 
Agreement, a first priority right to develop the Additional Parking Improvements pursuant to Section 7.IS 
of the Redevelopment Agreement. The BLRA shall provide the BLRA's Availability Notice to the 
Redeveloper advising of the availability for development of the Additional Parking Im^vements and 
Redeveloper shall have the Availability Acceptance Period to reply. If Redeveloper shall not accept the 
terms set forth in the BLRA's Availability Notice within the Availability Acceptance Period, the BLRA 
may consummate a bona fide transaction with a third party upon the same terms and conditions offered to 
Redeveloper, unless (1) the BLRA shall fail to consummate such transaction 99ith a third party within 180 
days following the expiration of the Availability Acceptance Period, or (2) the economic terms of such 
transaction, when considered collectively, are materially more beneficial to the third party than the 
economic terms set forth in the BLRA's Availability Notice, in which event Redeveloper's rights under 
this Section shall automatically be revived. In either such event, the BLRA shall be obligated to re-offer a 
development transaction to Redeveloper upon terms and conditions the BLRA would be willing to accept. 
If Redeveloper notifies the BLRA of its desire to accept the BLRA's offer within the applicable 
Availability Acceptance Period, then the offer and acceptance shall constitute a contract between the 
BLRA and Redeveloper and the Parties shall enter into a definitive agreement memorializing such 
transaction. 81 a8 cases, the Additional Parking Inqirovements shall be undertaken and Constructed in 
accordance with the Parking Requirements, inclusive of the Parking Area Location Requirement. 
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SecBon 4.5 Purch9se 9nB S9le. Li Bie event the Addition9l Paddng In^ovements are 
constructed by Redeveloper in accordance with Section 4.4 and the relevant provisions of Article 7 of the 
Redevelopment Agreement, then pursuant to the terms and conditions of the Purchase and Sale 
Agreement, the BLRA shall purchase from Redeveloper and Redeveloper will sell to the BLRA the 
Additional Parking Improvements, in addition to all other Parking Inqirovements developed by 
Redeveloper, free and clear of any interest of Redeveloper, or any other Person, including but not limited 
to any uncancelled mechanics', laborers', contractors' or materialmen's liens respecting the part of the 
Parking Premises so delivered. 



ARTICLE 5 

PARKING MANAGER 

Sectioo 5.1 Sclecflon of Parking Man9gcr. At all times during the Term, Redeveloper or 
its Affiliate shall serve as the Parking Manager to provide the Parking Services, provided, however, that 
the Redeveloper may contract with an Approved Contractor to serve as the Parking Manager to fulfill all 
or a portion of the Parking Services under this Parking Management Agreement. In all cases, the license 
granted to Redeveloper pursuant to this Parking Management Agreement to manage the Parking Premises 
shall remain with the Redeveloper. 

Section Consent of the BLRA. In the event Redeveloper intends to contract with an 
Approved Contractor to serve as the Parking Manager during the Term, Redeveloper shall obtain the 
BLRA's prior written consent regarding the selection of such Approved Contractor as Parking Manager, 
and the proposed parking management contract therewith. For each such proposed Parking Manager and 
contract, Redeveloper shall provide the BLRA with information regarding the qualifications of the 
proposed Approved Contractor and a copy of the proposed contract not less than 45 days prior to the 
proposed commencement date of such contract. 

(1) In the event the BLRA objects to the selection of the Parking Manager, Redeveloper 
shall, in good faith, attenqit to contract with a different Parking Manager who the BLRA finds acceptable, 
or continue to provide the Parking Services. The Parties acknowledge and agree diat the BLRA's consent 
to the selection of a Parking Manager shall not be deemed an assumption of any responsibility or liability 
whatsoever with respect to the operation, maintenance and management of the Parking Premises. 

(2) In the event that the BLRA objects to the proposed contract terms, the BLRA shall 
set forth the reasons for objection to Redeveloper, and, if applicable, alternative contract terms and 
language that the BLRA would deem acceptable. Redeveloper shall, in good faith, attempt to modify the 
proposed contract terms, such that it is acceptable to the BLRA, or continue to provide the Parking 
Services. 
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ARTICLE 6 

PARKING OPERATIONS 

SectioD 6.1 Managcioent. Parking Manager shall (1) operate, maintain, manage and 
monitor the Parking Premises in a first class manner, (2) direct and/or valet park (as Redeveloper, in its 
reasonable discretion, deems appropriate) all motorists and motor vehicles who desire to use the Parking 
Premises, (3) perform the duties set forth in Appendix A entitled "Certain General Duties and Obligations 
of Parking Manager," which shall be part of the Parking Services and (4) render such other services with 
respect to the Parking Premises as the Parties may agree. 

Section 6.2 Permitted Activities. The Parking Manager shall not permit the Parking 
Premises to be used for any purpose other than accommodating motor vehicles of cruise passengers. Port 
employees and guests and such other activities as are commercially reasonable and customary in the 
operation of a parking facility such as the Parking Premises. The Paridng Manager shall not permit the 
washing or repairing of motor vehicles on the Parking Premises. Any activity not specifically permitted 
in this Parking Management Agreement shall be prohibited. 

Section 63 No Interference. The Parking Manager shall not interfere with the operations of 
the BLRA, Redeveloper or the Port Manager, or any other permitted user of the Port and the Peninsula. 

Section 6.4 Parlcing for the BLRA and the Poit Manager. The Parking Manage shall 
institute a commercially reasonable parking validation program at the Parking Preimses for businesses 
conducting activities in the Port. In addition, the Parking Manager shall provide the BLRA, Port Manager 
and the Redeveloper with a limited number of unreserved monthly parking permits each month for use by 
the BLRA's and the Redeveloper's employees, agents or Invitees at a commercially reasonable discount 
from the then prevailing monthly parking charge at the Parking Premises. 

Section 6.5 rnmniiance with AoDlIcable Law and Perritlts. The Parking Manager shall 
operate, maintain and manage the Parking Premises in accordance with the requirements of ^yplicable Law, 
and shall not suffer any act to be done or any condition to exist within the Parking Premises or any portion 
thereof; or permit any article to be brought therein, which may be dangerous, unless safeguarded as required 
by Applicable Law. Parking Manager shall be solely responsible for obtaining and maintaining all i^rovals 
necessary to operate the Parking Premises. 

Section 6.6 Employment of PersonneL The Parking Manager shall enq)loy a sufficient 
number of honest, conspetent and courteous personnel capable of managing, maintaining, and operating the 
Parking Premises in accordance with the terms and conditioi8S hereof. Such persoisnel shall be screened by 
the Parking Manager before hiring and shall be employed, disciplined, discharged, promoted, and directed in 
the performance of their duties solely by the Parking Manager. All personnel shall wear neat and clean 
uniforms. The Parking Manager shall require that each Person who will be handling vehicles on or in the 
Parking Premises be required to maintain at all times a valid driver's license. All personnel shall in every 
instance be deemed employees of the Parking Mana^ and not die BLRA. The Parking Manager shall 
execute and timely file all forms, reports and returns required by Applicable Law relating to the employment 
of the personnel employed by the Parking Manager in connection wiA the Parking Premises. 

Section 6.7 No Discrimination. Parking Manager shall not discriminate against or segregate 
any Person, or group of Persons, on account of race, color, religion, creed, national origin, ancestry, physical 
hmdicap, age, marital status, affectional preference or sex in the sublicense, use, occupancy, tenure or 
enjoyment of tire Parking Premises, nor shall Parking Manager establish or permit any such practice or 
practices of discrimination or segregation with reference to tire selection, location, nuniber, use, occupancy of 
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sublic6nsees, or veodees on the Parking Premises. Matters pertaining to employment in connection with the 
Parking Premises and the Parking Services shall be governed by Applicable Law which includes, without 
limitation, N.J.S.A. 40A:12A-22.2 of the Redevelopment Law. This Section shall be subject generally to all 
Applicable Law. 

Section 6.8 Consoltation anti Recnmnieniifltifins. The Parking Manager shall consult with 
the BLRA from time to time as and when reasonably requested by the BLRA on matters related to the 
orderly and efficient operation of the Parking Premises, and make recommendations to the BLRA, as 
appropriate and necessary, on matters related to the safety and security of the Parking Premises as a 
whole, and of the Parking Premises users. 

Section 6.9 Hoasekeeoing and Sccaritv. The Parking Manager shall keep the Parking 
Premises and the adjacent areas in a clean, orderly, secure, and safe condition, fiee and clear of trash and 
rubbish, and be responsible for the security 44n, of, and to the Parking Premises. All employees, 
contractors, suppliers, or vendors of Parking Manager that enter the Parking Premises or any other 
property under the management or control of the BLRA, Redeveloper or the Port Manager must (1) 
comply with all Applicable Law, and (2) abide by all security requirements of the BLRA or the Port 
Manager. 

Section 6.10 Signage. The Parking Manager shall design and place graphics, including 
directional signage, in and about the Parking Premises in consultation with, and afW prior written 
approval of, the BLRA. 

Section 6.11 Parking Improvements. The Paricing Manager shall not be required to 
undertake the Construction of the Parking Improvements except as otherwise required in the Transaction 
Documents (and thus to the extent that the Parking Manager is the Redeveloper or its Affiliate) or where 
the required Construction of the Parking Improvements result fiom damage caused by RCCL Cruise 
Lines, the Parking Manager or their agents, employees, representatives. Invitees or licensees. 
Notwithstanding the foregoing, (1) the Parking Manager shall arrange for and monitor maintenance, 
servicing and repair of the Parking Premises, and operating equipment and systems supplied by the 
BLRA, the Redeveloper, and the Parking Manager including but not limited to re-striping of the parking 
spaces and directional lines of the Parking Premises and periodic degreasing of the Parking Area of the 
Parking Premises, and (2) the Parking Manager may, with the approval of the BLRA, enter into capital 
leases for equipment, provided that all rental and oAer costs associated with such leases are included as 
Parking Expenses. 

Section 6.12 Parking Fees and Parking Expenses. The Parking Manager shall establish and 
collect all parking fees, whether hourly, daily, monthly or otherwise, together with all other sums 
included as Gross Parking Revenues due with regard to the operation of the Parking Premises and 
pronptly deposit them, as collecte<i, in the Parking Account. The Parking Manager shall incur and pay, 
or cause to be paid, from the Gross Parking Revenues, to the extent sufficient, the Parking Expenses. The 
Parking Manager shall pay all Parking Expenses on a timely basis so as to avoid the imposition of interest 
or penalties, and shall carefully control Parking Expenses in order to minimize costs. In the event that 
Gross Parking Revenues are insufRcient to pay Parking Expenses in any month, the Parking Manager 
shall advance such amount as may be necessary to cover any such deficit. The Parking Manager shall be 
reimbursed for such advances (without interest) in subsequent months to the extent that Gross Parking 
Revenues exceed Parking Expenses for such subsequent months. 

Section 6.13 intemal Controls. Accounting System. (1) The Parking Manager shall 
inqrlement and maintain an accurate and efficient system of internal controls recording the receipt of 
Gross Parking Revenues and tiisbursement of Parking Expenses (such (krcumentation hereinafter referred 
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to as the "Records"). Upon 10-days written Notice to the Parking Manager, the BLRA and any other 
Person or entity authorized to conduct an audit of the Records (the "BLIU\ Audit") shall have access to 
the Records during normal business hours at the office of the Parking Manager within the State or, if no 
such office is available, at a mutually agreeable and reasonable venue within the State, for the purpose of 
inspection, auditing and copying. 

(2) All Records pertaining to the receipt of Gross Parking Revenues and payment of 
Parking Expenses, including, without limitation, monthly parking records, coupon and validation stamp 
sales and redemption records, cash register tapes, cashier reports, daily reports, bank statements with 
respect to the Parking Account, deposit slips invoices, and vendor invoices and cancelled checks sliall be 
retained by the Parking Manager and made available to the BLRA for the purpose of the BLRA Audit for 
a period of 2 years. Such right to perform the BLRA Audit shall survive the termination and/or expiration 
of the Term for a period of 2 years. 

(3) The Parking Manager, as part of its system of internal controls, shall perform the 
Manager's Ausiit and shall make the Manager's AutUt available to the BLRA for inspection. The cost of 
performing the Mairager's Audit sltall be included in tire Parking Expenses. 

(4) The Parking Manager shall provide an itemized monthly and year to date statement 
to the BLRA, on or before the twentieth (20*) 8late of the succeeding monA, stating the Gross Parking 
Revenues, tlie Parking Expenses and the beginning ai8d ending cash balances of the Parking Account with 
respect to such month. Such monthly report shall be prepared in a manner that tracks Gross Parking 
Revenues and 8*arking Expenses to the Budget (as defined below). 

Section 6.14 Parking Butlget On or ixfbre November 15 of each calendar year, the Parking 
Manager shall submit to the BLRA a proposed budget 8letailing the estimated Gross Paiidng Revenues 
and Parking Expenses of the Paiicing Premises for the following calendar year, which proposal shall 
include recommended parking rates for the following calendar year (the "Parking Budget"). On or before 
December 15 of each year, the BLRA will deliver to the Parking Manager either written approval of the 
Parking Budget or written Notice specifically identifying those line items of the Parking Budget 
that the BLRA disapproves, in which event the Parking Manager and the BLRA shall each, in good 
faith, agree upon a resolution of the disapproved line items, within 30 days from the date of the 
written Notice of disapproval. The Parking Manager shall use commercially reasonable efforts to 
abide by the approved Parking Budget. The Parking Budget (including the effective parking rates) 
may be revised or amended in the course of the calendar year if agreed to by both the Parldng 
Manager and the BLRA. 

Sec88o!8 6.15 Notice of Persoital Ininrv or Property D98n9gc. The Parking Manager shall 
notify the BLRA and the Port Manager pron^tly after receipt of knowledge thereof of the occurrence of 
any personal injuiy or property damage on the Parking Premises. 
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ARTICLE? 

PARKING REVENUES, FEES AND SHARES 

Se8Aion 7.1 Parldnp Management Fee. Th6 Parking Manager (whether Redeveloper, its 
Affiliate or an ApproveO Contractor) shall be paid a fee for providing the Parking Services (the "Parking 
Management Fee"). The Parking Management Fee for the Retleveloper or its Affiliate shall be 086 
Redeveloper's Net Parking Profit Share. The Parking Management Fee for an Approved Contractor shall be 
based on a commercially reasonable amount to be mutually agreed upon by the Redeveloper and Ote BLRA 
in c8)nnection with the contract between Redeveloper and proposed contractor. The Parking Management 
Fee for an Approved ContractcH" shall be conside^ a Parking Expense payable fiom the Gross Paridng 
Revenues. 

Section 7.2 BLRA's Net Parking Profit Share 9nd RiidevcloDer's Net Paridng Profit 
Share. (1) During the Term, the BLRA shall receive each calendar year Oae BLRA's Net Parkiitg Profit 
Share. 

(2) During the Term, the Redeveloper shall receive each calendar year Oie 
Redeveloper's Net Parking Profit Share. 

Section 73 Annual Parking State8nents. (1) Within 30 days after the end of each calendar 
year, and within 30 days after the expiration and/or termination of this Paiidng Manageitient Agreement, the 
Paridng Manager shall submit to the BLRA, Redeveloper and the Independent Accountant a statement 
certified by an authorized representative of the Paridng Maitager setting forth the annual Gross Parking 
Revenues, die annual Parkixtg Expenses, and the annual Net Parking Profit (the "Annual Parking Statement"). 
The Paiidng Manager shall, simultaneously with delivery of the Annual Parking Statement, provide the 
Independent Accountant with a copy of the Rec8>rds for such period or such p8)rtion of the Reccnrds that the 
Independent Accountant may request in its sole discreticm. 

(2) Within 90 days after receipt of the Annual Parking Statement, Redeveloper shall 
cause the Independent Accountant to submit to Retleveloper and die BLRA a certification certifying diat the 
Aimual Parking Statement accurately presents the Net Parking Profit in accordance with generally ac8xpted 
accounting principles (the "Independent Accountant Certification"). Notwithstanding the above, the BLRA 
may in its sole discretion undertake an alternate method for such certification provided the cost shall not 
exceed the cost to obtain the Didepoident Accountant Certification. Any and all expenses of the Independent 
Accountant shall be included in die Parking Budget as Parking Expenses and paid from the Gross Parking 
Revenues. 

Section 7.4 Payments. Within 10 days after the Independent Accountant Certification (or any 
alternative certification) is rlelivered to the Redeveloper, the Rerieveloper shall (1) prepare and deliver to the 
BLRA a statement in writing certified by an authorized representative of Redeveloper, setting forth the Net 
Parking Profit, the BLRA's Net Parking Profit Share, the Relocation Fee, if any, and the Redeveloper's Net 
Parking Profit Share for the immediately preceding calendar year (die "Annual Profit Statement"), and (2) 
cause the Parking Manager to pay (a) the Redeveloper an amount equal to the Redeveloper's Net Parking 
Profit Share and die Relocation Fee, if any, and (b) the BLRA an amount equal to the BLRA's Net Parking 
Profit Share, if any. 



Sectioo BLRA Audit. In the event that the BLRA Audit referenced in Section 6.13(1) 
discloses unreported or unrecognized Gross Parking Revenues, or &ilure to collect and deposit Gross Parking 
Revenues in Ae Parking Account, and/or Parking Expenses Aat are misstated or not permitted pursuant to 
this Parking Management Agreement OT die Transaction Documents, and such unrecognized Gross Parking 
Revenues or unauthorized Parking Expenses would result in an increase in the BLRA's Net Parking Profit 
Share with respect to such calendar year, then the Parking Manager shall prompdy pay over to the BLRA 
such increase togetho- with interest thereon at the De&ult hiterest Rate. Should the BLRA Audit result in an 
increase in the BLRA's Net Parking Profit Share of greater than 5%, then the Parking Manager shall 
reirriburse the BLRA for the cost of the BLRA Audit and such reimbursement amount shall not be deemed a 
Parking Expense. 
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ARTICLE 8 

INSURANCE 

Sections.! Insuronce Requirements of Porking Manager. (1) At all times during the 
Term of this Parking Agreement, Parking Manager shall carry and maintain, at its expense, policies 
written by underwriters with an "A-8" or better rating from AM Bes4 or as otherwise approved by the 
BLRA, covering: 

(a) Commercial general liability insurance including insurance against 
assumed or contractual obligations under the Parking Agreement against any liability arising out of the 
use of the Parking Premises, the Parking Improvements and all areas appurtenant thereto, to afford 
provision with limits of not less than $10,000,000 per occurrence/aggregate with respect to personal 
injury, bodily injury, death and property damage. Such liability shall be written on the ISO occurrence 
form CG 00 01, or a subsbtute form providing equivalent coverages and shall cover liability arising from 
Parking Improvements and Parking Premises operations, independent contractors, products-completed 
operations, broad form property damage, personal & advertising injury, cross liability coverage, liability 
assumed in a contract (including the tort liability of another assumed in a contract); 

(b) If and to the extent required by Applicable Law, woricer's compensation, 
enq)loyer's liability and disability benefits as required by the State. If employees will be working on, 
near or over navigable waters, US Longshoremen's and Harbor Workers' Compensation Act endorsement 
must be included, and any other coverage (if tqiplicable) or similar insurance in form and amounts 
required by Applicable Law; 

(c) Conqnehensive business automobile liability insurance of not less than 
$10,000,000 each accident. Such insurance shall cover liability arising out of any automobile including 
owned, leased, hired and non-owned automobiles including the transport or towing of vehicles of others; 

(8) Garage keeper liability coverage or the equivalent thereof with a limit of 
$2,500,000 at each location for comprehensive and collision coverage on a primary basis for damage to 
an automobile or automobile equipment in the Parking Manager's care, custody or control including the 
transport or towing of vehicles of others; and, 

(e) Comprehensive crime insurance including holdup, robbery and other 
third party crime, employee thef4 premises, transit and depositor's forgery coverage, with limits as to any 
given occurrence of $1.000,000 and wi8i a deductible in an amount 8) be agreed to by 8ie Parties. 

(2) Parking Manager shall cause to be included in each of its policies insuring 
against loss, damage or destruction by fire or other insured casualty a waiver of the insurer's right of 
subrogation against the BLRA, or, if such waiver is unobtainable (a) an express agreement that such 
policy shall not be invalidated if Parking Manager waives or has waived before the casualty, the right of 
recovery against the BLRA or (b) any other form of permission for the release of the BLRA. 

(3) Upon 10 Business Days notice, copies of certificates evidencing the insurance 
required herein, and rating information, shall be furnished to the BLRA at no cost. Such policies shall be 
subject to the approval of 8ie BLRA for adequacy and form of protection. The BLRA shall have the right 
upon 30 days written notice from time to time to cause the Parking Manager to increase liability limits or 
modify coverages. 

(4) The Parking Manager shall deliver to the BLRA (me certificate of insurance 



evidencing each required insurance coverage upon the execution of this Parking Management Agreement. 

(5) Not less than 30 days prior to the expiration date or renewal date, the Parking 
Manager shall supply the BLRA updated replacement certificates of insurance, and amendatory 
endorsements. 

(6) The liability policies required herein shall be endorsed to include provisions that: 

(a) require the insurer to provide 60 days prior written notice to all 
additional insureds, before the policy is canceled, terminated, changed or modified by the insurance 
conqiany; 

(b) confirm that the presence of the BLRA's personnel on the Parking 
Premises shall not invalidate its insurance policy; and 

(c) confirm that a violation of any of the terms of any other policy issued by 
the insurer to Parking Manager shall not invalidate the policy. 

(7) Upon request, the Parking Manager shall promptly furnish copies of the above 
endorsements to the BLRA. Acceptance of such copies by the BLRA does not and shall not be construed 
to relieve the Parking Manager of any obligations, responsibilities or liabilities under this Parking 
Management Agreement. 

(8) Notwithstanding the foregoing provisions of this Section, an appropriate 
umbrella policy is acceptable in the event that the full limits of any of the foregoing coverages are not 
available on a primary Iwis. 

(9) For purposes of this Parking Management Agreement, notice of an accident from 
the BLRA to the Redeveloper shall constitute notice to the applicable insurer. 

Section 8 J BLRA as Additional Insured. All insurance policies evidencing the foregoing 
insurance in Section 8.1 shall name the BLRA and/or its designee(s) as additional insured 
(except worker's condensation insurance), shall be primary and non-contributory with respect to the 
Parking Manager's undertaking of the Parking Services, excepting workers compensation. If Parking 
Manager shall fail to perform any of its obligations under this Article 8, the BLRA may perform the same 
and the cost of same shall be payable upon the BLRA's demand. 

Section 8 J BLRA's LlabDItv. The BLRA shall not be responsible or liable to Parking 
Manager, or to those claiming by, through or under Parking Manager, for any loss or damage resulting to 
Parking Manager, or those claiming by, through or under Parking Manager, or its or their property, from 
the breaking, bursting, stoppage or leaking of electrical cable and wires, or water, gas, fuel oil, sewer or 
steam pipes so long as such loss or damage is not occasioned by the BLRA's intentional act or omission 
or the BLRA's gross negligence. To the maximum extent permitted by Applicable Law, Parking Manager 
agrees to use the Paiidng Premises, as Parking Manager is herein given the right to use, at Parking 
Manager's 08m risk. 

Section 8.4 Restriction on Use. Parking Manager shall not do or suffer to be done, or keep 
or suffer to be kept, any&ing in, upon or about the Parking Premises which 8dll violate Parking 
Manager's policies of hazard or liability insurance or which will prevent Parking Manager from procuring 
such policies in conqianies acceptable to the BLRA. 



Section 8.5 No Double Recovery. Neither the BLRA nor Parking Manager shall be liable to 
the other or to any insurance company (by way of subrogation or otherwise) insuring the other Party for 
any loss or damage to any building, structure or other tangible property, or any resulting loss of income or 
losses under worker's compensation laws and benefits even thou^ such loss or damage might have been 
occasioned by the negligence of such Party, its agents or employees if, and to the extent, that any such 
loss or damage is covered by insurance benefiting the Party suffering such loss or damage or was required 
to be covered by insurance pursuant to this Parking Management Agreement. 

Section 8.6 Insurance ReQnlre5i5cnts for Contractors of Parking Manager. Parking 
Manager shall require any contractor of Parking Manager perfbnning work on the Parking Premises to 
carry and maintain, at no expense to the BLRA, policies written by underwriters with an "A-8" or better 
rating fi'om AM Best or as oAerwise approved by the BLRA: 

(1) Commercial general liability insurance, including contract(5r's liability coverage, 
contractual liability coverage, products/completed operations coverage and broad form property damage 
endorsement, to afford protection, with coverage of not less than $10,000,000 per occurrence/aggregate 
with respect to personal injiny, bodily injury, death and property damage; 

(2) Comprehensive automobile liability insurance with limits for each occurrence, 
combined single limit coverage, of not less than $10,000,000 with respect to personal injury, death and 
property damage; 

(3) Garage keeper liability coverage or the equivalent thereof with a limit of 
$2,500,000 at each location for comprehensive and collision coverage on a primary basis for damage to 
an automobile or automobile equipment in the Parking Manager's care, custody or control including the 
transport or towing of vehicles of others; and, 

(4) If and to the extent required by Applicable Law, worker's condensation 
coverage, employer's liability and disability benefits as requi^ by the State. If employees will be 
working on, near or over navigable waters in connection with their work on or about the Parking 
Premises, US Longshoremen's and Harbor Workers' Compensation Act endorsement must be included, 
and any other coverage (if applicable) or similar insurance in form and amounts required by Applicable 
Law. 

Section 8.6.1 BLRA as Additional Insured. All insurance policies of contractors of the 
Parking Manager evidencing the foregoing insurance shall name the BLRA and/or its designee(s) as 
additional insured (except worker's compensation insurance), shall be primary and non-contributory with 
respect to the Redeveloper's undertaking of the Parking Services, and shall also contain a provision by 
which the insurer agrees tiiat such policy shall not be cancelled, materially changed or not renewed 
without at least 60 days' advance notice to the BLRA, or their designee(s). A certificate evidencing such 
insurance shall be deposited with the BLRA by Parking Manager promptly upon commencement of 
Parking Manager's contractor's obligation to procure the same. If Parking Manager shall fail to cause its 
contractors to perform any of the obligations under this Article 8, the BLRA may perform the same and 
the cost of same shall be payable upon the BLRA's demand. 

.8* 88-..#.8—— * X8M_-# 



ARTICLE 9 

TERM, DEFAULT AND REMEDIES 

SectioB 9.1 Term. (I) The Term of this Parking Agreement shall commence on the 
Effective Date and end on December 31, 2038, unless sooner terminated or extended pursuant to the 
provisions of this Parking Management Agreement. 

(2) This Parking Management Agreement shall terminate upon the termination of the 
Redevelopment Agreement in accordance with its terms provided, however, that such termination shall 
not relieve the BLRA of its continuing obligations under Section 6.6 of the Usage Agreement and Section 
8.1.3 of the Redevelopment Agreement. 

Section 9.2 Events of Default bv Redevelopcr. With regard to Redeveloper, the following 
shall be "Events of Default" under this Parking Management Agreement; 

(1) Failure by Redeveloper to observe or perform any material covenant, condition 
or agreement on its part to be observed or performed hereunder, which failure shall continue for a period 
of 30 days after written notice, specifying such failure and requesting that it be remedied, is given to 
Redeveloper by the BLRA, unless the BLRA shall agree in writing to an extension of such time prior to 
its expiration; provided, however, that if such failure cannot be corrected within such 30 day period, it 
shall not constitute an Event of Default if effective corrective action is instituted by Redeveloper within 
such period and diligently pursued until such failure is corrected; and/or 

(2) The commencement by Redeveloper of a volunta^ case under any applicable 
bankruptcy, insolvency or other similar law now or hereaAer in effect, or its consent to the entry of an 
order for relief in an involuntary case under any such law, or its consent to the appointment of or taking 
possession by a receiver, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) 
of itself or of any substantial part of its property, or shall make a general assignment for the benefit of 
creditors, or shall admit in writing its inability to pay its debts as they become due; and/or 

(3) A court having jurisdiction shall enter a decree or order for relief in respect of 
Redeveloper in an involuntary case under any applicable bankruptcy, insolvency or other similar law now 
or hereafter in effect, or appointing a receiver, custodian, liquidator, assignee, trustee, sequestrator (or 
other similar official) of R^eveloper or of any substaritial part of its property, or ordering the winding up 
or liquidation of its afteirs, and the continuance of such decree or order unstayed and in effect for a period 
of 90 consecutive days; and/or 

(4) The occurrence of an Event of Default by Redeveloper under any Transaction 
Document. 

Section 9J The BLRA's Remedies. Whenever any Event of Default hereunder by 
Redeveloper shall have happened and be continuing without cure, the BLRA may terminate this Parking 
Management Agreement by providing written notice to Redeveloper, and (1) re-enter and take possession 
of the Parking Improvements to the extent they have been already sold to the BLRA or (2) re-enter, take 
possession and take title to the Parking Improvements to the extent they have not been sold to the BLRA 
and in each case Redeveloper shall vacate and surrender title (if applicable) and possession to the same, 
without the BLRA having any further obligation except as set forth in the Transaction Documents 
including, but not limited to, Section 6.6 of the Usage Agreement or Section 8.1.3 of the Redevelopment 
Agreement, or (3) utilize any available remedies at law or in equity to which BLRA may be entitled. The 
BLRA may pursue its rights and remedies under the Transaction Documents in whatever order, or 



collectively, and shall not be 86quired to exhaust any right or remedy or proceed in any order against 
Redeveloper. 

Section 9.4 Events of DcfttaOt bv the BLRA. With regards to the BLRA, the following shall be 
"Events of Default" under this Parking Management Agreement: 

(1) Failure by the BLRA to observe or perform any covenant, condition or 
agreement on its part to be observed or performed hereunder or under the Transaction Documents, and 
such failure shall continue for a period of 30 days after written notice, specifying such failure and 
requesting that it be remedied, is given to the BLRA by Redeveloper, uirless Redeveloper shall agree in 
writing to an exterrsion of such time prior to its expiration; provided, however, that if such failure carmot 
be corrected within such 30 day period, it shall not constitute an Event of Default if corrective effective 
action is instituted by the BLRA within such period and diligently pursued until such failure is corrected; 
and/or 

(2) The BLRA trairsfers a controlling interest in the Port to any other party for any 
reason and such successcn* does not conrpletely and unconditionally assume the rights and obligati868S of 
the BLRA under this Parking Managenrent Agreement; and/or 

(3) The BLRA transfers a controlling interest in the Port to a nongovernmental 
entity, without Redeveloper's prior written consent, which shall not be unreasoirably withheld; and/or 

(4) The occurrence of an "Event of Default" by the BLRA under any Transaction 
Document. 

Section 9.5 Redeveloper's Remedies. Whenever any Event of Default by the BLRA 
hereimder shall have happened and be continuing, any one or more of the following remedial steps may 
be taken by Redeveloper: 

(1) Terminate this Parking Management Agreement by providing written notice to 
the BLRA; 

(2) Suspend its performance under the Redevelopment Agreement in accortlance 
with Section 20.11 of the Redevelopment Agreement; and/or 

(3) Seek agai88st the BLRA all remedies, in law or in equity, as Redeveloper may 
deem appropriate, including, without limitation, specific performance and injunctive relief. 

Section 9.6 Force Majeure; Terrrrlnation. Force Majeure shall be governed separately 
pursuant to the Article pertai88ing thereto and set forth herein. Either the BLRA or the Redeveloper may 
termiraate this Parking Marsagement Agreement upon the occurrence of an event of Force Majeure that 
prohibits use of the Parking Premises as contenqilated herein for a period of more than 24 months. 

Section 9.7 Cumulative Remedies; Delay or 088ilsslon - No Waiver. The remedies 
conferred upon or reserved to the BLRA or Redeveloper pursuant to this Parking Management 
Agreement, including, without limitation, those set forth in this Article 9, are demonstrative only, and are 
not exclusive of any other available remedy or remedies provided for at law or in equity, or under any 
Applicable Law now existing or hereinafter provided, but each and every remedy shall be cumulative and 
shall be in addition to every other remedy either given under this Parking Marragement Agreement or at 
law or in equity. No delay or omission to exercise any right or power accruing upon any default shall 
impair any such right or power or shall be construed to be a waiver thereof, but any such right and power 



may be exercised from time to time and as often as it may be deemed expedient. In order to entitle the 
BLRA or Redeveloper to exercise any remedy reserved to it in this Article 9, it shall not be necessary to 
give any Notice, other than such Notice as may be herein expressly required. 

Section 9.8 Specific Performance. If an Event of Default occurs, or a Party hereto threatens to 
take an action that will result in the occurrence of an Event of Default, the non-defaulting (or non-
threatening) Party shall have the right and remedy, without posting bond or other security, to have the 
provisions of this Parking Management Agreement specifically enforced by any court having equity 
jurisdiction, it being acknowledged and agreed that any such breach or threatened breach may cause 
irreparable injury to the BLRA or Redeveloper and that money damages may not provide an adequate 
remedy for such inquiry. 

Section 9.9 Continuance of Obligation The occurrence of an Event of Default shall not relieve 
the defaulting Party of its obligations under this Parking Management Agreement or the other Transaction 
Documents. Such defaulting Party's obligations shall survive the termination of the Transaction 
Documents in accordance with the terms thereof. 

Section 9.10 Mitigation. The Parties shall act reasonably to mitigate any damages incurred as 
the result of an Event of De&ult or, to the degree possible, in the event of a Force Majeure under this 
Parking Management Agreement. 

Section 9.11 Survival of Termination. The provisions of this Article shall survive the 
termination of this Parking Management Agreement as a result of an Event of Defrult. 

Section 9.12 No Conseonentiai Damages. Notwithstanding anything to the contrary contained 
herein, each Party hereby waives and releases the other from any other claim of consequential or other 
type of damages, whether based on contract, warranty, negligence (including sole, joint, or comparative), 
strict liability or otherwise, and whether special, consequential, indirect, incidental, punitive damages of 
any kind of character, including but not limited to, loss of profits or revenues, loss of product, cost of 
coital, and the like arising directly or indirectly fiom or out of any wrongful act, negligence or willful 
misconduct on the part of the other Party or its Affiliates, agents, representatives, erryloyees, contractors 
or Invitees, and any failure of the other Party or its Affiliates, officers, directors, err^loyees, ag98ts or 
representatives to conqjly 88th any Applicable Law or 88th the directive of any Governmental Body. 
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ARTICLE 10 

FORCE MAJEURE 

SecdoD 10.1 Force Majeure. Performance by any Party under this Parking Management 
Agreement or the Transaction Documents shall not be deemed to be in default where delays or failure to 
perform are the result of the following Force Majeure acts, events or conditions or any combination 
thereof that has had or may be reasonably expected to have a direct, material, adverse effect on the rights 
or obligations of 4ie Parties to 4iis Parking Management Agreement; provided, however. 4iat such act, 
event or condition shall be beyond the reasonable control of the Party relying thereon as justification for 
not performing an obligation or complying with any condition required of such Party under the terms of 
this Parking Management Agreement (collectively, "Force Majeure Events"). 

Secdoo 10.2 Force Maicore Eveots. The follow shall consdtute "Force Majeure Events": 

(1) An act of God, lightning, blizzard, hurricane, tornado, earthquake, acts of a public 
enemy, war, terrorism, blockade, insurrecdon, riot or civil disturbance, sabotage or similar occurrence 
(such events being required to physically affect a Party's ability to fulfill its obligadons hereunder, the 
consequendal effect of such events (e.g., impact on market condidons) shall not be considered a Force 
Majeure Event); and/or 

(2) A landslide, fire, explosion, flood or release or discovery in the Redevelopment Area 
of unexploded orAiance, nuclear, biological or radiological compounds not created or released by an act 
or omission of either Party hereto; and/or 

(3) The order, judgment, acdon or inacdon and/or deteiminadon of any court with 
jurisdicHon or a Govemrt»ntal Body (other than the BLRA when acting in conformance with this Parking 
Management Agreement) with jurisdicdon over the BLRA or the Redevelopment Area, excepdng 
decisions interpreting Federal, State and local tax laws generally applicable to all business taxpayers, 
adversely affecting the Construcdon of any Improvement or Redeveloper's performance under this 
Parking Management Agreement; provid^. however, that such order, judgment, acdon and/or 
determinadon shall not be the result of the willful, intendonal or negligent action or inacdon of the Party 
to diis Parking Management Agreement relying diereon and 4iat neidter the contesting of any such order, 
judgment, acdon and/or determinadon, in go<xl faidi, nor the reasonable failure to so contest, shall 
consdtute or be construed as a willful, intendonal or negligent acdon or inacdon by such Party; and/or 

(4) The suspension, terminadon, inteirupdon, denial, failure of, or delay in renewal or 
issuance of any Approval required pursuant to Applicable Law, provided, however, that such suspension, 
terminadon, interrupdon, denial, failure of, or delay in renewal or issuance shall not be the result of the 
willful, intentional or negligent action or inaction of the Party relying thereon and that neither the 
contesting of any such suspension, termination, interruption, denial, failure of, or delay in renewal or 
issuance, in good faith, nor the reasonable failure to so contest, shall constitute or be construed as a 
willful, intentional or negligent action or inaction by such Party. Delay in issuance of an Approval 
resulting from Redeveloper's failure to make an administratively complete submission for an Approval 
shall not be an event of Force Majeure; and/or 

(5) Lawsuits or other legal actions taken by any Person challenging the transactions 
contemplated by this Parking Management Agreement, or any other regulatory or administrative delay, 
except that any lawsuit or other legal action initiated by Redeveloper, an Affiliate of Redeveloper, and 
any Person wi4i an equity interest therein, an employee, agent, vendor or contractor of the 
aforementioned entities, shall not be an event of Force Majeure; and/or 
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(6) The failure or inability on the part of the BLRA to remediate any Pre-Existing 
Contamination or obtain the NFA/CNS to the extent such failure or inability entails a delay in the ability 
of the Redeveloper to undertake the Construction of any Improvements. 

Section 10 J Notice of Force Malenre. Notwithstanding the foregoing, unless the Party 
entitled to an extension under tins Article gives written Notice to the other Party hereto of its claim to 
such extension within 10 days after such Party obtains actual knowledge of the event giving rise to such 
claim, there shall be excluded in cosi^uting the number of days by which the time for performance of the 
act in question sliall be extended, the number of days which sliall have elapsed between the occurrence of 
such event and die actual giving of such Notice, provided tliat failure to provide such Notice siiall not 
prevent the Party claiming a Force Majeure Event fixwn exercising its rights and enjoying the protections 
afforded under such claim and provided further that in the event the Party entitled to received such Notice 
has actual Icnowledge of such a Force Majeure Even4 the pe8ialty for failure to provide Notice pursuant 
hereto shall not apply. 

Section 10.4 Procedure. The Parties acknowledge that the acts, events or conditions set forth 
in tliis Article are intended to be tlie oi8ly acts, events or conditions that 8nay (upon satis&ction of the 
conditions specified herein) constitute Force Majeure Events. Notice by the Party claiming such 
extensirai due to Force Majeure shall he sent to the other Party within 30 calendar days of the 
commencement of the cause. During any Force Majeure Event that affects part of die Redevelopment 
Project or performance under tliis Parldng Management Agreemen4 Redeveloper shall continue to 
perform its obligations for the remainder of the Term of the Redevelopment Project or the remainder of 
the Term of the Transaction Documents. The existence of a Force Majeure Event shall not prevent a 
Party from declaring the occurrence of an Event of De&ult by the Party relying on such Force Majeure 
Event provided that the event that is the basis of the Event of Default is not a result of the Force Majeure 
Event. Notwitlistanding anything contained herein to the contrary, in the case of a Force Majeure Event 
descrilied in this Article, the Party claiming such extension shall have an ongoing obligation to contest 
such lawsuit or other legal action, regulatory or administrative delay, to the extent applicable, and shall 
perform all acts necessary to terminate such Force Majeure Event. 
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ARTICLE 11 

mS7UTE RESOLUTION 

Any Dispute, controversy or claim of one ?arty against the other ?arty arising out of, relating to 
or in connection with this ?arking Management Agreement, including any quesdon regarding its 
existence, validity or terminadon, or regarding a breach thereof shall be resolved pursuant to the 
following procedures: 

Section 11.1 Dispute Notice. Any 7arty wishing to initiate consideration of a Dispute 
hereunder shall give a Dispute Notice to the other Party of the existence of such Dispute and of the Party 
's desire to have the other Party consider the Dispute. Such notice shall set forth in reasonable detail the 
nature of the Dispute to be considered and shall be accompanied by a full disclosure of all factual 
evidence and a statement of the applicable legal basis of the Dispute; provided, however, that (1) failure 
to provide any such disclosure or to state any such legal basis shall not operate as a waiver of sucli legal 
basis or operate to preclude the presentation or introduction of such factual evidence in any subsequent 
arbitration or proceeding or otherwise constitute a waiver of any right which a Party may tlien or 
thereafter possess and (2) any settlement proposal made or provided sliall 8% deem^ to have been made 
or provided as part of a settlement discussion and 8nay not be introduced in any arbitration or proceeding 
witiiout the prior 99ritten consent of tire Party making such disclosure and/or statement. 

Section 11.2 Negotiating Teana. Upon giving and receipt of a Dispute Notice, each Party 
slrall appoint a Negotiating Team consisting of not less than one and not more than three representatives. 

Section 11J Negotiation Meetings. The Negotiating Teams shall commence meeting within 
30 days of receipt of the Dispute Notice and shall, during and up to such 30 day period, meet and 
negotiate in good faith for a period of up to 30 days to attempt to resolve the Dispute. During such 
negotiation period, a Party asserting a claim for damages or equitable relief or any defense thereto against 
any other Party shall disclose to the other Party all previously undisclosed factual evidence and legal basis 
of such claim or defense; provided, however, that (1) failure to provide any such disclosure or to state any 
such legal basis shall not operate as a 99aiver of such legal basis or operate to preclude the presentation or 
introduction of such factual evidence in any subsequent arbitration or proceeding or otherwise constitute a 
waiver of any right which a Party may tiien or tiiereafter possess and (2) any settlement proposal made or 
provided shall be deemed to have been made or provided as part of a settlement discussion and may not 
be introduced in any arbitration or legal proceeding witiiout the prior written consent of the Party makmg 
such disclosure and/or statement. 

Section 11.4 Final Dlsnnte Notice. If the Negotiating Teams fail to resolve the Dispute 
within the negotiation period set forth in Section 11.3 above, any Party may notify the other Party of such 
failure by delivery of a 7inal Dispute Notice. 

Section 11.5 Arbitration. Upon the giving or receipt of a Final Dispute Notice, any 
disagreement within the scope of this Article 11 shall be determined by final and binding arbitiation 
pursuant to the then current Commercial Arbitration Rules of the American Arbitration Association 
("AAA"), in existence at the time of the execution of this Parking Management Agreement. The 
arbitration shall be conducted in Newark, New Jersey, USA. The arbitration shall be before a panel of 
three arbitrators. One arbitrator shall be selected by each of the Parties and the third arbitrator sliall be 
selected by the two arbitrators designated by the Parties. Each Party shall bear its own costs and expenses 
in preparing for and participating in the arbitration hearing except that each Party shall pay one-half of the 
co8npensation payable to the arbitrators, one-half of any fees to the AAA and one-half of any other costs 
related to the hearing proceedings. The arbitration award may provide for either damages or other 
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equitoble relief, including, but not limited to, injunctive relief, and shall be final and binding on the 
Parties, and judgment on &e award may be entered in any court having jurisdiction, including resort to 
the relief granted in the Federal Arbitration Act or Applicable Law. 

Section 11.6 Commencement of Arbitration. It is explicitly agreed by each of the Parties 
hereto that no such arbitration shall bo commenced except in conformity wth this Article 11. 

Section 11.7 Prevailing Party Award of Attorneys' Fees. In the event either Party brings an 
arbitration proceeding against the other arising out of the terms or provisions of this Parking Management 
Agreement and the other Party employs an attorney in connection herewith, the prevailing Party (whether 
such prevailing Party has been awarrW a money judgment or not) may be awarded by the arbitrators and 
entitled to receive from the other Party full reimbursement of such prevailing Party's reasonable 
attorneys' and para-professionals' fees (excluding in-house counsel and para-professional fees) and costs 
incurred therewith (including costs to enforce arbitration), whether such fees are incurred by the 
prevailing Party before, during, or after any arbitration, trial or administrative proceeding or on appeal. 

Section 11.8 No Abrogation of Right to Seek Emergent Equitable Relief. Nothing in this 
Article 11 shall be construed to deprive any Party, or to abrogate any Party's right, to seek emergent, 
equitable relief, if necessary, in any court of conqretent jurisdiction and in accordance with Applicable 
Law, as any such court may adjudge, mder or decree under the pertinent circumstances. 
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ARTICLE 12 

INDEMNIFICATION 

SectiOD 12.1 Tndgini8if8cation. Each Pa8ty covenants and a^es, at its sole expense, to pay and 
to indemnify, protect, defend and hold the BLRA Indemnified Parties or the Redeveloper Indemnified 
Parties, as 8he case may be, harmless fiom and against all liability, losses, damages, demands, costs, 
claims, actions, or expenses (including attorneys' fees, disbursements, and court costs) of every kind, 
character and nature arising out of, resulting fiom or in any way connected with this Parking Management 
Agreemen4 or the acquisition, condemnation, condition, use, possession, conduct, managemen4 planning, 
design, construction, installation, financing, ntarketing, leasing or sale of the Redevelopment Area, 
including but not limited to, the death of any Person or any acciden4 injury, loss, and damage whatsoever 
caused to any Person or to the property of any Person that shall occur on the Redevelopment Area and 
tha4 with respect to any of the foregoing, are related to or resulting from any negligence or willful 
misconduct of Redeveloper or the BLRA, as the case may be, its agents, servants, employees, or 
contractors. 

Section 12.2 Fnvlro8i88iental Indein88lflcation. For purposes of this Article 12 and this Parking 
Management Agreemen4 the Environmental btdemnification set forth in Article IS of the Redevelopment 
Agreement shall govern and be applicable to the Parties. 

Section 123 Interest in the Redevelonment Area. (1) With respect to any interest in the 
Redevelopment Area, inclusive of the Parking Premises, acquired or accessed by Redeveloper, 
Redeveloper shall defend, protec4 indemnify and hold harmless the BLRA Indemnified Parties, fix>m any 
claim, liability, injury and expense (including, without limiting the generality of the foregoing, the cost of 
any required investigation and remediation of any environmental conditions, and the cost of attorneys' 
fees) which may be sustained as the result of any environmental conditions on, in, under or migrating to 
or from the Redevelopment Area acquired or accessed by Redeveloper, to the extent any such liability 
attaches to the BLRA Indemnified Parties as a direct result of activities performed by Redeveloper or its 
contractors pursuant to this Parking Maitagement Agreement, including without limitation claims against 
the BLRA Indemnified Parties by any third party. 

(2) Except as set forth in Article 15 of the Redevelopment Agreemen4 neither Party has 
granted any release, indemnity and/or other forbearance in favor of the other with respect to any claii84 
liability, injury, damage, cost or action and/or expense relating to the environmental condition of the 
Peninsula (specifically including, without limitation, any Parcel(s) to be developed by Redeveloper), and 
no provision of this Parking Maitagement Agreement shall in any manner be argued and/or construed to 
constitute a waiver or limitation of any right or claim that either Party may assert against the other under 
Applicable Law respecting such matters. 

Section 12.4 Notification Indctnttlflcation. In any situation in which the BLRA Indemnified 
Parties or Redeveloper Indemnified Parties, as the case may be, are entitled to receive and desire defense 
and/or indemnification pursuant to this Article 12, the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may be, shall give Notice of such situation to the Indemnifying Party 
within 30 days after the Indemnified Party has actual knowledge of any claim as to which indemnity may 
be sought hereunder. Failure to provide timely Notice to the Indemnifying Party shall not relieve the 
Indemnifyitrg Party of any liability to indemnify the BLRA Indemnified Parties or Redeveloper 
Indenmified Parties, as the case may tie, unless such failure to provide timely Notice materially irirpairs 
the fodemnifying Party's ability to defend. Upon receipt of such Notice, the Indemnifying Party shall 
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resist and defend any aetion or proeeeding on behalf of the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the ease may be, including the employment of counsel reasonably acceptable to 
the BLRA Indemnitied Parties or Redeveloper Indemnified Parties, as the case may be, the payment of all 
expenses and the right to negotiate and consent to settlement. All of the BLRA Indemnified Parhes or 
Redeveloper Indemnified Parties, as the case may be shall have the right to employ separate counsel at the 
expense of the Indemnifying Party. The Indemnifying Party shall not be liable for any settlement of any 
such action effected without its consent, but if settled with the consent of the Indemnified Party or if there 
is a final judgment against the Indemnified Party in any such action, the Indemnifying Party shall 
indemnify and hold harmless the BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the 
case may be from and against any loss or liability by reason of such settlement or judgment for which the 
BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the case may be, are entitled to 
indemnification hereunder. 

Section 12,5 Survival of The provisions of this Article 12 shall survive the 
termination of this Parking Management Agreement due to an Event of Default 

Section 12.6 Llmftatioo mf namagca. Notwithstanding anything else provided herein, in the 
event an fridemnified Party seeks an indemnity under tiiis Article 12 from the Indemnifying Party, the 
ordy damages Indemnified Party may collect from the Indemnifying Party are the actual non-
consequential, direct, damages suffered by the bidemnified Party. 
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ARTICLE 13 

MISCELLANEOUS 

Section 13.1 Provisions Not Merge88. None of the provisions of this Parking Management 
Agreement are intended to or shall be merged by reason of any prior agreement, lease or other contract 
between the BLRA and Redeveloper. 

Section 13.2 Non-LlabiUtv of Officials. Emolovees and Agents of the BLRA or the City. No 
member, official, employee or agent of the BLRA, its Affiliates or the City shall be personally liable to 
Redeveloper, or any successor in interes4 in the event of any default or breach by the BLRA, or for any 
amount which may become due to Redeveloper or its successor, or on any obligation under the terms of 
this Parking Management Agreement. 

Section 13 J Non-LlabUltv of Officials and Emolovees of Redeveloper. No member, officer, 
shareholder, director, partner or enq}loyee of Redeveloper shall be personally liable to the BLRA. or any 
successor in interest, in the event of any default or breach by Redeveloper or for any amount which may 
become due to the BLRA, or its successor, on any obligation under the terms of this Parking Management 
Agreement. 

Section 13.4 No Brokerm?* rommlMln88s The BLRA and Redeveloper each represent one to 
the other that no broker initiated, assisted, negotiated or consummated this Parking Management 
Agreement as broker, agen4 or otherwise acting on behalf of either the BLRA or Redeveloper, and the 
BLRA and Redeveloper shall indemnify each other with respect to any claims made by any Persoti, firm 
or organization claiming to have been so employed by the Indemnified Party. 

Section 13.5 No Partnership: RelationsiiiD of the Parties. Neither party shall be deemed, in 
any way or for any purpose, to have become, by the execution of this Parking Management Agreement or 
any action taken under this Paiidng Management Agreemen4 a partner or agent of the other party in its 
business or otherwise, or a member of any joint enterprise nor to have any authority to bind the other 
party. 

Section 13.6 Enforcement bv the BLRA. It is intended and agreed that the BLRA and its 
successors and assigns shall be deemed beneficiaries of this Parking Management Agreement and 
covenants set forth herein, both for and in their own right but also for the purposes of protecting the 
interests of the community and other parties, public or private, in whose favor or for whose benefit this 
Parking Management Agreement and the covenants set forth herein have been provided. This Parking 
Management Agreement and the covenants set for* herein shall run in favor of the BLRA for the entire 
period during which this Parking Management Agreement and covenants set forth herein shall be in force 
and effect The BLRA shall have the righ4 in the event of any breach of this Parking Management 
Agreement or the covenants set forth herein, to exercise all the rights and remedies and to maintain any 
actions or suits at law or in equity or other proper proceedings to enforce the curing of such breaches to 
which they and their successors and assigns may be entitled, provided, however, that at all times this 
Section shall be subject to the provisions of Articles 9 and 11 respectively. 

Sectioit 13.7 Enforcement bv Retleveloper. It is intended and agreed that Redeveloper and its 
successors and assigns shall be deemed beneficiaries of the agreements and covenants set forth in this 
Parking Management Agreement. Such agreements and covenants shall run in favor of Redeveloper for 
the eittire period duritig which such agreemetits and covenants shall be in force and effect Redeveloper 
shall have the righ4 in the event of any breach of any such agreement or covenan4 to exercise all the 
rights and remedies and to maintain any actions or suits at law or in equity or other proper proceedings to 

278316vl8 PoaUng Manageaaieaat (Fhaal Execution Copy) 27 



enforce the curing of such breach of agreement or covenan4 to which they and their successors and 
assigns may be entitled, provided, however, that at all times this Section shall be subject to the provisions 
of Articles 9 and 11 respectively. 

Section 13.8 Notices. Any Notice, demand, election, paymen4 or other communication, which 
the BLRA or Redeveloper shall desire or be required to give pursuant to the provisions of this Parking 
Management Agreement (each a "Notice"), shall be sent by registered or certified mail, return receipt 
requested, and the giving of such Notice shall be deemed complete on the third (3rd) business day after 
the same is deposited in a United States Post Office with postage charges prepaid, enclosed in a securely 
sealed envelope addressed to the Person intended to be given such Notice at the respective addresses set 
forth below or to such oftier address as such Party may theretofore have designated by Notice pursuant to 
this Section 13.8: 

BLRA: 

Witfi copy to: 

Redeveloper: 

With a copy to: 

Bayonne Local Redevelopment Authority 
51 Port Terminal Boulev^ 
Suite 21 
Bayonne, New Jersey 07002 
Attention: Nancy A. Kis4 Executive Director 

John F. Coffey, H, Esq. 
Bayonne Municipal Building 
630 Avenue C 
Bayonne, NJ 07002-3898 

Joseph P. Baumaim, Jr., Esq. 
McManimon & Scotland, L L C. 
One Riverfront Plaza, 4"" Floor 
Newark, NJ 07102 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice Presiden4 New 
Business Development 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President and 
General Counsel 

All Notices to be given under this Parking Management Agreement shall be given in writing in 
conformance with this Section 13.8 and, unless a certain number of days is specified, within a reasonable 
time. 

Section 13.9 Waivers; Amendments; Requirement of a Writing. All waivers of the 
provisions of this Parking Management Agreement must be in writing and signed by the appropriate 
representatives of the BLRA and Redeveloper, and all amendments hereto must be in writing and signed 
by the appropriate representatives of the BLRA and Redeveloper. The waiver by either Party of a default 
or of a breach of any provision of this Parking Management Agreement by the other Party shall not 
operate or be construed to operate as a waiver of any subsequent de&ult or breach. The failure of the 
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BLRA or Redeveloper to insist in any one or more instances upon the strict performance of any of the 
covenants, agreements, terms, provisions or conditions of this Parking Management Agreement or to 
exercise any election contained in this Parking Management Agreement shall not be construed as a waiver 
or relinquishment for the future of such covenant, agreement, term, provision, condition, election or 
option, but the same shall continue and remain in full force and effect. In the event that any contractual 
provisions that are required by Applicable Law have been omitted, then the BLRA and Redeveloper agree 
that this Parking Management Agreement shall be deemed amended to incorporate all such clauses by 
reference and such requirements shall become a part of this Parking Management Agreement. If such 
incorporation occurs and results in a change in the obligations or benefits of one of the Parties, the Parties 
agree to act in good faith to mitigate S8ich clianges in position. 

Section 13.10 Conflict of lnte8est. No member, official or employee of the BLRA shall have 
any direct or indirect interest in this Parking Management Agreement, nor participate in any decision 
relating to this Parking Management Agreement which is prohibited by Applicable Law. 

Section 13.11 No Conslderodon for Agrec8ncnt Redeveloper warrants it has not paid or 
given, and will not pay or give, any third Person any money or other consideration for obtaining this 
Parking Management Agreement, other than nonnal costs of co8d8icting business and costs of 
professional services such as architects, engineers, financial consultants and attorneys. Redeveloper 
fiuther warrants it lias not paid or incurred any obligation to pay any officer or official of the BLRA or 
City, any money or other consideration for or in connection with this Parking Management Agreement 

Section 13.12 APDrovols bv t6e BLRA and Redeveloper. Wherever this Parking Management 
AgTMment requires the approval of the BLRA or Redeveloper, or any officers, agents or enployees of 
either the BLRA or Redeveloper, such approval or disapproval shall l)e given within the time set forth in 
this Parking Management Agreement, or, if no time is given, within a reasonable time. All approvals, 
consents and acceptances required to be given or made by any Person or Party hereimder shall not be 
unreasonably witliheld or delayed unless specifically stated otlierwisc. 

Section 13.13 No Third Party Beneficiaries. The provisions of this Parking Management 
Agreement are for the exclusive benefit of the Parties and not for the benefit of any third Person, nor shall 
this Parking Management Agreement be deemed to have conferred any rights, express or implied, upon 
any third Person. 

Section 13.14 Consents. Unless otherwise specifically provided herein, no consent or iq>proval 
by the BLRA or Redeveloper permitted or required under tire terms of this Parking Management 
Agreement shall be valid or be of any force wliatsoever unless the sanre shall l)e in writing, and signed by 
an authorized representative of 6ie Party by or on whose behalf such consent is given. 

Section 13.15 Captions. The captions of the Articles, Sections, Subsections, the Table of 
Contents, and Schedule of Exhibits of this Parking Management Agreement are for convenient reference 
only and shall not be deemed to limit, construe, affect, modify or alter the meaning of the Articles, 
Sections, Exlribits or other provisions hereof. 

Section 13.16 Goverrring Law. This Parking Management Agreement shall be governed by and 
construed in accordance with the laws of the State, without giving effect to choice of laws principles. 

Section 13.17 Severobllltv. If any Article, Section, Subsection, term or provision of this 
Parking Management Agreement or the application thereof to any Party or circumstance sliall, to any 
extent, be invalid or unenforceable, the remainder of this Parking Management Agreement or the 
application of same to Parties or circumstances other than those to wliich it is held invalid or 
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imenforceable shall not be affected thereby and each remaining Article, Section, Subsection, term or 
provision of this Parking Management Agreement shall be valid and enforceable to the fullest extent 
permitted by Applicable Law, provided that no such severance shall serve to deprive any Party of the 
enjoyment of its substantial benefits under this Parking Management Agreement. 

Section 13.18 Assignment Ov Redevclocer. Redeveloper may, with the prior written consent 
of the BLRA (which shall be given in the BLRA's sole discretion) assign this Parking Management 
Agreement, or any portion thereof, to any Person. Redeveloper may, without the prior written consent of 
the BLRA, assign this Parking Management Agreement, or any portion thereof, to any Affiliate, provided 
that Redeveloper remains primarily obligated hereunder and guarantees such Affiliate's obligations 
hereunder. 

Section 13.19 Successors and Assigns. This Parking Management Agreement shall be binding 
upon and inure to the benefit of the permitted successors and assigns of the Parties hereto and their heirs, 
executors and administrators. 

Section 13.20 Exhibits. All Exhibits referred to herein shall be considered a part of this Parking 
Management Agreement with the same force and effect as if such Exhibits had been included fully within 
the text of this Parking Management Agreement. 

Section 13.21 Review bv Connsel; Construction and Interpretation. The Parties acknowledge 
that this Parking Management Agreement has been extensively negotiated with the assistance of 
competent counsel for each Party and agree that no provision of this Parking Management Agreement 
shall be construed in favor of or against any Party by virtue of the fact that such Party or its counsel have 
provided an initial or any subsequent draft of this Parking Management Agreement or of any portion of 
this Parking Management Agreement. The Agreement shall be construed and enforced in accordance 
with the laws of the State and no presumption as to authorship shall be presumed. 

Section 13.22 Expenses Each Party hereto shall bear its own expenses, including legal fees and 
costs, in connection with the preparation and negotiation of this Parking Management Agreement and any 
additional documentation required to formalize the arrangement contemplated hereby, unless specifically 
provided elsewhere in the Transaction Documents to the contrary. 

Section 13J3 Counting of Davs: Saturday. Sunday or HoUdav. If the final date of any period 
provided in this Parking Management Agreement for the performance of an obligation or for the taldng of 
any action falls on a day other than a Business Day, then the time of such period shall be deemed 
extended to die next Business Day. 

Section 13.24 Recording of Agreement. Upon written request of any Party, the Parties agree 
to execute an agreement, declaration or other document suitable for recording in the public records, 
setting forth the names of the Parties and the term thereof, identifying the Improvements and including 
such other clauses therein as either Party may reasonably request. 

Section 13.25 Counterparts. This Parking Management Agreement may be executed in two or 
more counterparts (including by means of telecopied signature pages), each of which shall be deemed an 
original, but ^1 of which together shall constitute one and the same fUlly executed Parking Management 
Agreement. Counterpart signatures need not be on the same page and shall be deemed effective upon 
receipt. 
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Section 13.26 Entire Agreement. The Transaction Documents constitute the entire agreement 
between the Parties and supersede all prior oral and written agreements between the Parties with respect 
to the subject matter thereof. The Transaction Documents supersede any prior understanding or written or 
oral agreements (express or implied) between the Parties. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this Parking Management Agreement 
to be executed as of the day and year first above written. 

BLRA: 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

Nancy A. Kist, 
Executive Director 

REDEVELOPER: 

ROYAL CARIBBEAN CRUISES LTD. 

By: • 
Name: fl-bftH M feoc 
Title: P/CES.Aerrr c fltemaeArJ ^rrrtRr/eT'crrflL-
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APPENDIX A 

CERTAIN GENERAL DUTIES AND OBLIGATIONS OF PARKING MANAGER 

In addition and without limitation to those duties and obligations of the Parking Manager set forth 
elsewhere in the Agreement, the following is a compilation of duties and obligations of the Parking 
Manager to be undertaken in conjunction with the management, maintenance and operation of the Parking 
Premises. All duties and obligations of the Parking Manager set forth in this Appendix A and elsewhere 
in the Agreement must be performed for the benefit of the BLRA in accordance with the terms and 
conditions of this Parking Management Agreement. This Appendix is not intended to be, and shall not be 
deemed to be, an exhaustive statement of the Parking Manager's duties and obligations under this Parking 
Management Agreement: 

1. Cleaning and Sweeping ' 

2. Trash and Debris Removal ? 

3. Graffiti Removal 

4. Maintenance of Lanqjs and Ballast (including bulb, larhp and ballast replacement) 

5. Maintenance of Drainage Basins including regular cleaning 

6. Paving of Potholes 

7. Repairs of pedestrian paved areas 

8. Removal of Oil and Gas Spills 

9. Touch Up Pavement Maridngs, Striping, etc. 

10. Implement and maintain Sign Package including aisle/area locators 

11. Provide timely Accident and Security Violation Reports 

12. Establish, provide cc^ies to the BLRA (if requested), and iriqrlement procedures for: (a) 
Accounting (including without limitation the recording of Gross Parking Revenues, Accounts 
Receivables, Accounts Payable and Payroll), (b) monthly records/statements and Annual Budget, 
(c) Emergencies, and, (d) management reports (including without limitation ticket summary 
detailing all revenue by day, and category) 

13. Establish, provide copies to the BLRA (if requested), and implement: (a) Parking Validation 
Programs, (b) Ticket Inventory Programs and Distribution Programs, (c) Employee Training 
Programs and, (d) Persormel Recruitment, Selection, Evaluation & Training Programs 

14. Establish, provide copies to the BLRA (if requested) and implement a cleaning schedule and 
an operations schedule 

15. Routine maintenance of equipment and/or securing contracts for routine maintenance of 
equipment 

16. Maintain all operating equipment including, but not limited to, booths, gates, ticket 
equipment, revenue control equipment, signs and lighting fixtures 

17. General maintenance of the Parking Premises and keeping the Parking Premises clean, safe 
and orderly 
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18. Establish and enforce security measures to ensure the safety and security of the Parking 
Premises 

19. Sweep any paved portions of the Parking Premises as needed for Cruise Operations to remove 
snow, dirt and &bris and salt accumulation 

20. Maintain the adjoining sidewalks and streets to the extent required by the law to which the 
property owner is subject, in a clean, neat, orderly and sanitary condition, reasonably free of dirt, 
garbage and rubbish and calcium chloride and other refuse and free of objectionable odors and in 
such manner as the BLRA may request 

21. Install and maintain a system of internal controls to record income and expenses including 
without limitation for receipts. In accordance the Agreement, retain record pertaining to 
receipts, parking tickets and disbursement and make them available for examination and audit 

22. Perform own audits and cooperate with the BL91A audits 

23. Paform a final accounting 

24. Maintain a suppUes inventory control 

25. Submit written report to the BLRA of each btxiily injury antl/or death claim or potentia9 claim 
and each property 9lan8ige claim arising from the operation of the Parking Premises witliin 24 
hours 

26. Routine Maintenance and Repairs 

22. Secure and maintain Insurance coverage and bonds as set forth in the Agreement 

28. Purchases, improvements, construction management, repairs, maintenance, and replacements 
as directed by the Redeveloper and the BLRA 

29. Enq)loyment at the Parking Premises of a sufficient number of honest, conqxtent and 
courteous personnel capable of managing, maintaining and operating the Parking Premises 

30. Inform the BLRA immediately, in writing, iqxm the occurrence of any event at the Parking 
Premises, which involves a security, related matter 

31. Inspection of die Parking Premises and its systems and reporting to the Redeveloper and 
BLRA conditions that need or may need repair or work 

32. Valet Parking, if directed by the Redeveloper 

33. Maintenance and repair of Guard Booths and Office without limitation glazing, and painting 

In addition to and without, in any manner, limiting the duties and obligations set forth above, the 
Parking Manager shall utilize, keep and maintain the Parking Premises and all the equipment and 
elements situated at the Parking Premises in g09)d and safe order and condition, including, but not limited 
to: 

1. Benches 
2. Bollards 
3. Curbs, curb cuts and traffic islands (both concrete and rolled asphalt) 
4. Drainage systems including piping, and catch basins 
5. Emergency Call Boxes 
6. Fences, gates (rolling and swing) and locks 
2. Hydrants 
8. Lighting 
9. Pavement marldngs, striping and other symbols 
10. Paving 
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11. Roadway signage 
12. Sidewalks (concrete) 
13. Trash Receptacles 
14. Wheel stops 
15. Traffic and Revenue Control Equipment 
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SECOND AMENDMENT TO THE TERMINAL 

OPERATING AGREEMENT 

By and Between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

And 

CAPE LIBERTY CRUISE PORT LLC 

Dated as of January 1,2014 



TfflS SECOND AMENDMENT TO THE TERMINAL OPERATING 
AGREEMENT by anO between T88e Port Aut88ority of New Yoric anO New Jersey, a boOy 
ooiporate anO politie createO by Compaot between t88e States of New York and New Jersey, witlt 
t8ie consent of the Congress of t8ie United States of America and 8iaving its principal executive 
oflSce at 225 Park Avenue South in the City of New York, New York County and State of New 
York (the "FANYNP*') and Cape Liberty Cruise Port LLC, a limited liability corporation 
organized and existing under the laws of the State of Delaware (the "Port Manager"! having its 
offices at 1050 Caribbean Way, Miami, Florida 33132 (the PANYNJ and Port Manager each, a 
"Party" and, together, the "Partes"k is ntaOe as of this 1st day of January, 2014 (the "Second 
Amendment to the Terminal Onerating Agreement" or this "Amendment"! This Second 
Amendment to the Termiital Operating Agreement amends that certain Terminal Operating 
Agreement dated September 1,2005, as amended on Decemtwr 1,2006 (the "Terminal 
Operating Agreement'^, by and between the Bayonne Local Redevelopment Agency (the 
"BLRA"), an iirstrumentality and agency of the City of Bayoime, County of Hudson, New Jersey 
(the "City") and the Port Maitager. Capitalized terms used herein, and not otherwise defined 
hereirt, shall have the meanings prescribed to them in Exhibit A. as amended, to the Terminal 
Operating Agreement, as hereby amended. 

WITNESSETH 

WHEREAS, on September 1,2005, the BLRA, Redeveloper and its affiliate, the 
Port Manager, entered into Ae Transaction Documents, including the Terminal Operating 
Agreement, in order to set forth the respective imdertakings, rights and obligations of 
Redeveloper, Port Manager and the BLRA in connection with the redevelopment and use of the 
Port, all in accordance with Applicable Law; and 

WHEREAS, on December 1,2006, the BLRA and Port Manager entered into a 
First Amendment to the Terminal Operating Agreement (the "First Amendment to the Terminal 
Operating Agreement"^: and 

WHEREAS, on July 30,2010, the PANYNJ and the BLRA entered into a 
Contract of Purchase and Sale (the "Purchase Contract"^ pursuant to which the PANYNJ 
purchased from the BLRA certain portions of the Peninsula, including the Redevelopment Area; 
and 

WHEREAS, pursuant to the terms of the Purchase Contract, the BLRA agreed to 
assign and the PANYNJ agreed to assume all rights and obligations of the BLRA under the 
Transaction Documents; and 

WHEREAS, the City by ordinance duly adopted on August 14,2013 entitled 
"AN ORDINANCE OF THE CITY OF BAYONNE, IN THE COUNTY OF HUDSON, STATE 
OF NEW JERSEY, DISSOLVING THE CITY OF BAYONNE REDEVELOPMENT AGENCY 
PURSUANT TO N.J.S.A. 40A:12A-24 andN.J.S.A. 40A:5A-20" (the "Dissolution Ordinance") 
has assumed all of BLRA's rights, title and interests in the Transaction Docttments, subject to the 
express conditions set forth in the Dissolution Ordiitance; and 



WHEREAS, the City, the PANYNJ, the Redeveloper, the Port Maoager and the 
Agent have entered into an Amendment and Assignment Agreement dated as of the date hereof (the 
"Assignment Agreement"), pursuant to which the City has, among other things, assigned and the 
PANYNJ has assumed all of the obligations of the City under all of the Transaction Documents; and 

WHEREAS, since the execution of the Transaction Documents and the 
Assignment Agreement, it has been determined by the Parties that it is necessary to make certain 
changes to the Terminal Operating Agreement related to, among other things, the assignment of 
the Transaction Documents to the PANYNJ and the Construction and financing of the Phase 
IV(b) Improvements and the financing of a portion of the Phase II Improvements; 

WHEREAS, Section 13.9 of the Terminal Operating agreement permits 
amendments thereto provided they are in writing and signed by the Parties; and 

NOW THEREFORE, in consideration of the mutual promises and covenants 
contained herein and in the Terminal Operating Agreement as amended and st^plemented by 
this Second Amendment to the Terminal Operating Agreement, and the underta^gs of each 
Party to the other and such other good and valuable consideration, the receipt and suflBciency of 
which is hereby acknowledged, the Parties, intending to be legally bound hereby, mutually 
covenant, promise and agree as follows: 

SECTION 1. Amendment to Exhibit A of the Terminal Operating 
Agreement; Reference to BLRA; Reference to Governmental Unit Deposit Protection Act. 

(A) Amendment to Exhibit A. Exhibit A to the Terminal 
Operating Agreement is hereby amended as set forth on Exhibit A-1 attached 
hereto. 

(B) Reference to BLRA. From and after the date hereof, 
except for the reference to the "BLRA" in fee term "BLRA Financing Charge", 
all references to "BLRA" in fee Terminal Operating Agreement shall be amended 
to read "PANYNJ" and all references to "Bayonne Local Redevelopment 
Authority" shall be amended to read "Port Authority of New York and New 
Jersey" 

(C) Reference to Governmental Unit Deposit Protection Act. All references 
to fee Governmental Unit Deposit Protection Act in fee Terminal Operating Agreement, if any, 
including any requirement for compliance therewith, are hereby deleted. 

SECTION 2. Amendment to Section 2.10) of the Terminal Oneratinpr 
Agreement. 

(A) Section 2.1(1) of fee Terminal Operating is hereby deleted in its entirety and 
amended to read as follows: 



"(1) The PANYNJ is a body corporate and 
politic establish^ by the Compact between the States of New 
York and New Jersey, with the consent of the Congress of the 
United States." 

(B) The PANYNJ reaffirms all of the representations set forth in 
Sections 2.1(2) through 2.1(7) of the Terminal Operating Agreement provided 
that the references therein to the "BLRA" shall be deemed to mean the 
"PANYNr. 

SECTIONS. Amendment to Section 3.6 of the Terminal Operating 
Agreement. Section 3.6 of the Terminal Operating Agreement is hereby deleted in its entirety 
and amended to read as follow: 

''Section 3.6 Permitted Uses of Port. The Port shall be used by 
the Port Manager for the management and operation of the Port for 
Cruise Operations and Permitted Uses. The Port may also be used 
for Incidental Uses in accordance with Section 3.11 hereof." 

SECTION 4. Addition of New Section 3.11 to the Terminal Oncrating 
Agreement. Article HI of the Terminal Operating Agreement shall be amended to add a new 
Section 3.11, to read as follows: 

"SECTION 3.11. Incidental Uses of Port. 

3.11.1 Generally. The Port may be used by the Port Manager for Incidental Uses. 
The Port Manager may enter into sublicense agreements with third parties for the Incidental Uses 
of the Port. Within 15 days after entering into a sublicense agreement, the Port Manger shall 
notify the PANYNJ thereof. 

3.11.2 Reporting Requirements. From and after the Relocation Date, the Port 
Manager shall provide to the PANYNJ on or before each Quarterly Reporting Date a statement 
certified by a responsible officer of the Port Manager showing (i) the Incidental Revenues for the 
immediately preceding calendar year quarter and (ii) the Incidental Revenues for the period fi-om 
January 1 of such calendar year to and including the last day of the immediately preceding 
calendar year quarter. 

3.11.3 PANYNJ Incidental Use Revenue Share. In addition to any other 
amounts payable to the PANYNJ hereunder or under any of the other Transaction Documents, 
the Port Manager shall pay, for the period commencing on the Relocation Date and ending on the 
last day of the Term, to the PANYNJ the PANYNJ Incidental Revenue Share on each Quarterly 
Reporting Date." 

SECTION 5. Amendments to Section 4.1 of the Terminal Operating 
Agreement. 



(A) Ameodmeot to Sectioo 4.1f2V Section 4.1(2) of the Tenninal Operatiog 
Agreement shall be deleted in its entirety and amended to read as follows: 

"(2) The term "Annual Operating Expense Budget" shall mean an expense 
budget that includes any and all costs, expenses and fees that the PANYNJ, the Port Manager 
and the Redeveloper, in good faith, reasonably estimate to be incurred in connection with the 
operation, maintenance, and management of the Port for the applicable calendar year, including, 
without limitation, (a) all expenses payable pursuant to the Terminal Operating Agreement, (b) 
assessments and other governmental charges, (c) the Priority Charges, (d) the BLRA Financing 
Charge, (e) the Redeveloper Loan Financing Charge, and (f) the Capital Reserve Charge 
(together, the "Annual Operating Expenses")." 

(B) Amendment to Sections 4.1f3Val through fel. Sections 4. l(3)(a) through 
(g) of the Terminal Operating Agreement are hereby deleted in their entireties and amended to 
read as follows: 

"(a) The "Annual Base Charge" for the use of the Redevelopment Area by the 
Redeveloper shall mean and be as follows: 

(i) For the period commencing on January 1,2014 and ending on 
December 31,2014: $2.90 per square foot of the Redevelopment 
Area per annum; and 

(ii) For the period commencing on January 1,2015 and ending on 
December 31,2015, and each January 1 to December 31 thereafter 
until the last day of the Term: the prior calendar years' per square 
foot per annum rate increased by the greater of (x) 3% or (y) the 
percentage change in the CPI over the prior calendar year. 

Any and all Annual Base Charges shall be calculated on, and based upon, (i) for 
the period commencing on January 1,2014 and ending on the day immediately 
preceding the Relocation Date, 1,013,688 square feet, and (ii) for the period 
commencing on the Relocation Date and ending on the last day of the Term, the 
square footage of the Redevelopment Area as set forth in Section 5.8.3(2) of the 
Redevelopment Agreement (exclusive of land under water, the Terminal 
Improvements and the Overflow Parking Area (which Overflow Parking Area is 
not part of the Redevelopment Area)) and, upon the Completion Date of the Phase 
rV(b) Improvements, and measurement and determination of the square footage 
of the Redevelopment Area as set forth in Section 5.8.3(2) of the Redevelopment 
Agreement, any and all Annual Base Charges shall be retroactively adjust^ 
accordingly, and promptly paid by the Redeveloper to the PANYNJ, or 
reimbursed by the PANYNJ to the Redeveloper, as applicable. In the event the 
Relocation Date occurs on a day other than the first day of any calendar year, the 
Annual Base Charge for such year shall be pro-rated accordingly. 



No Annual Base Chaoge, oo any o2ieo Poiority Charges, shall be pai2 wi2i respect 
to the Overflow Parking Area as long as the Overflow Parking Area is use2 for 
the purposes set forfli in Section 10(A) of the First Amen2ment to the Parking 
Management Agreement. 

(2) The "Annual Constructioo Area Charge" for use of the Construction Area 
by the Re2eveloper shall mean an2 be, subject to the provisions of Section 5.8.1 of the 
Re2evelopment Agreement, $.50 per square foot per annum for each calen2ar year until the 2ay 
immetiiately prece2ing the Relocation Date. After January 1,2015, the Annual Construction 
Charge shall increase by the percentage change in the CPI over the prior calen2ar year. 

(c) The "Annual Terminal Improvements Charge" shall mean an2 be as 
follows: 

(i) For the perioti commencing on January 1,2014 an2 en2ing on the 
2ay immetiiately prece2ing the Relocation Date: $2.85 per square 
foot of the Termiral Improvements per annum; for purposes 
hereof, the Tenninal Improvements are 2eeme2 to contain 120,000 
square feet; 

(ii) If the Relocation Date has not occurre2 prior to January 1,2015, 
the Annual Terminal Improvements Charge will be increaseti on 
January 1,2015 to the prior calentiar year's per square foot per 
annum rate increaseti by the greater of (x) 3% or (y) the percentage 
change in the CPI over the prior calen2ar year, and 

(iii) From and after the Relocation Date, there will be no Annual 
Terminal Improvements Charge. 

(2) The "Annual Port Authority Common Area Charge" for so long as 
vehicular access to the Redevelopment Area is provided by means of access over the property 
owned by PANYNJ and/or street lighting for such access is provided by the PANYNJ for 2ie 
Redeveloper, its guests, invitees, employees, vendors and subcontractors, shall mean and shall be 
as follows: 

(i) For the period commencing on January 1,2014 and ending 
on December 31,2014: $92,966.30 per annum; and 

(ii) For the period commencing on January 1,2015 and ending 
on December 31,2015, and each January 1 to December 31 
thereafter until the last day of the Term: the prior calendar 
years' Annual Port Authority Common Area Charge 
increased by the percentage change in the CPI over the 
prior calendar year. 



(e) The "Port Authority Suppleoieotal Charge" shall meau and be as 
folIo8Vs: 

0) For the Redevelopment Area (excluding land under water, 
the Terminal Improvements and the Overflow Parking Area (which Overflow 
Parking Area is not part of the Redevelopment Area)); 

(I) For the period commencing on the January 1,2014 
and ending on December 31,2014: $.124 per square 
foot of the Redevelopment Area (excluding land 
imder water, the Terminal Improvements and the 
Overflow Parking Area (which Overflow Parking 
Area is not part of the Redevelopment Area)) per 
a8mum; and 

(II) For the period commencing on January 1,2015 and 
ending on December 31,2015, and each January 1 
to December 31 thereafter until the last day of the 
Term: the prior year's per square foot rate increased 
by the percentage change in the CPl over the prior 
calendar year for the Redevelopment Area 
(excluding land under water, the Terminal 
Improvements and the Overflow Parking Area 
(which Overflow Parking Area is not part of the 
Redevelopment Area)). 

The Port Authority Supplemental Charge shall be 
calculated on, and based upon, (i) for the period 
commencing on January 1,2014 and ending on the day 
immediately preceding the Relocation Date, 1,013,688 
square feet, and (ii) for the period commencing on the 
Relocation Date and ending on the last day of the Term, the 
square footage of the Redevelopment Area as set forth in 
Section 5.8.3(2) of the Redevelopment Agreement 
(exclusive of land under water, the Terminal Improvements 
and the Overflow Parking Area (which Overflow Parking 
Area is not part of the Redevelopment Area)) and, upon the 
Completion Date of the Phase rV(b) Improvements, and 
measurement and determination of the square footage of 
the Redevelopment Area as set forth in Section 5.8.3(2) of 
the Redevelopment Agreement, any and all Port Authority 
Supplemental Charges shall be retroactively adjusted 
accordingly, and promptly paid by the Redeveloper to the 
PANYNJ, or reimbursed by the PANYNJ to the 
Redeveloper, as applicable. In the event the Relocation 
Date occurs on a day other than the first day of any 



calendar year, the Port AutOority Supplemental COarge for 
such year shedl be pro-rateO accordingly. 

(ii) For Terminal Improvements: 

(I) Prior to the RelocaOon Date: 

(a) (i) For the period commencing on January 1, 
2014 and ending on December 31,2014: $89,247.65 per 
annum ($.744 per square foot per annum); for purposes 
hereof, the Terminal Improvements are deemed to contain 
120,000 square feet; and 

(ii) Thereafter, for the period commencing on January 
1,2015 and ending on December 31,2015, and each 
January 1 to December 31 until the day immediately 
preceding the Relocation Date: the prior calendar years' per 
square foot per aimum rate increased by the percentage 
change in the CP! over the prior calendar year; 

plus 

(b) (i) For the period commencing on January 1,2014 and 
ending on December 31,2014, $119,060.58 per annum, 
which amount represents 2.4% of the Redeveloper's Cost 
of Construction for the Phase U Improvements as annually 
increased by the percentage change in the CPI over the 
prior calendar year; and 

(ii) Thereafter, for the period commencing on January 1, 
2015 and ending on the day immediately preceding the 
Relocation Date, such amount increased on January 1, 
2015, and each January 1^ thereafter, by the percentage 
change in the CPI over such prior year. 

(II) After the Relocation Date until December 31.2043 

(i) For the period commencing on the Relocation Date 
and ending on December 31 of the year immediately 
succeeding the Relocation Date, the Port Authority 
Supplemental Charge for Terminal Improvements shall be 
2.4% of the amount equal to (A) Redeveloper's Cost of 
Construction with respect to Phase IV(b) Improvements, 
(excluding Redeveloper's Cost of Construction with respect 
to those improvements referenced in clause (iii) of the 
definition of Phase IV(b) Improvements) less (B) any 



portion of Redeveloper's Cost of Construction attributable 
to (x) foundation piles in excess of what would otherwise 
be attributable to spread footings foundation, and (y) 
Environmental Remediation; and 

(ii) Thereafter, for the period commencing on the 
January 1 immediately succeeding the Relocation Date and 
ending on the last day of the Term, the amount described in 
clause (i) above increased on such January 1 and each 
January 1 thereafter, by the percentage c Wge in the CPI 
over such prior year and, with respect to any Improvements 
other than those contemplated by the Transaction 
Documents, as amended, subject to further increases should 
such additional Improvements be undertaken and the 
Construction Cost thereof be in excess of $250,000. 

(f) The "PANYNJ Volume Charge" shall mean and be: 

(i) For the period commencing on January 1,2014 and 
ending on December 31,2014 as follows: (x) $1.24 for 
each passenger embarkation and debarkation in excess of 
207.000 passengers but less than 250,001 passengers per 
annum; (y) $1.86 for each passenger emlwkation and 
debarkation in excess of250,000 passengers but less than 
300.001 passengers per annum; and (z) $2.48 for each 
passenger embarkation and debarkation in excess of 
300,000 passengers per aimum; and 

(ii) Beginning on January 1,2015 and each January 1 
thereafter through the Term, the PANYNJ Volume Charge 
set forth in clause (i) above shall increase by the percentage 
change in CPI over the prior calendar year; and 

(iii) The Port Manager shall be required to provide the 
PANYNJ on each Quarterly Reporting Date throughout the 
Term a report detailing (x) the total number of cruise 
passengers embarking onto or disembarking fiom vessels 
berthing at the Terminal, and (y) with respect to the fourth 
quarter report, a cumulative year-to-date number of cruise 
passengers embarking or disembarking from vessels 
berthing at the Terminal for the immediately prior year. 

(g) The "Port Authority Administrative Fee," shall be $75,000 
per year payable in equal monthly installments simultaneously with Priority 
Charges in each year throughout the Term. The PANYNJ reserves the right to 



impose 22 additional administrativ2 fbe in conn2ction with direct and indirect 
expenses and 02t-of-pocket expenses incnrred if the PANYNJ serves as the Port 
Manager itself, or if the PANYNJ shall handle any administrative matters itself in 
lien of the Port Manager under the tenns of this Terminal Operating Agreement 
(such fee to comprise a portion of the "Port Authority Admhustrative Fee" as 
provided herein);" 

(C) peletiop of Section 4.1(3)(b) BLRA Capital Charge; ]Etc.. 

(i) Paragraph (h) of Section 4.1(3) is hereby deleted in its entirety. 

(ii) All references to the "BLRA Capital Charge" and to "Berth N-5" in the 
Transaction Documents are hereby deleted in their entirety. The parties acknowledge that 
Redeveloper shall have no past, present or future obligations with respect to Berth N-5, 
including, without limitation, any obligation to pay any past, present or future BLRA Capital 
Charges or any other fees, charges or other amounts with respect to Berth N-5. 

(D) Addition of Clause to Section 4.1(3L Section 4.1(3) of the Terminal Operating 
Agreement is amended to add the following new clause (j). 

"(j) The "TCAP Fee" shall mean an amount equal to one percent 
(1%) of the actual cost of the Construction of the Phase IV(b) 
Improvements, which amount shall be due and payable to PANYNJ 
immediately preceding the issuance of a permanent Certificate of 
Occupancy with respect to the Phase IV(b) Improvements. The TCAP Fee 
may be paid from the Capital Reserve Fund." 

(E) Amendment to Section 4.1(41 of the Terminal Operating Agreement. 
Section 4.1(4) of the Terminal Operating Agreement is hereby deleted in its entirety and 
amended to read as follows; 

"(4) (!) The "BLRA Financing Charge" shall mean and be the 
amount required in the applicable year to pay debt service on the Bonds and any related 
expenses. 

(ii) The "Redeveloper Loan Financing Charge" shall mean 
and be the amount required, in the aggregate, in the applicable calendar year to 
pay (x) debt service on the Terminal Improvements Portion of the Redeveloper 
Loan and (y) reasonable expenses incurred by the Redeveloper in connection with 
the Terminal Improvements Portion of the Redeveloper Loan; provided that, the 
Redeveloper Loan Financing Charge (including the expenses identified in clause 
(y) herein) shall not exceed in any given year $4,920,000 per annum (excluding 
any prepayments of principal pennitted by Section 6.4(4) of the Usage 
Agreement)." 



(F) Aoieo6oieot to Sectioo 4.1(5) of the Termmal Ooeratiog Agreemeot. Sec6oo 
4.1(5) is hereby 6elete6 in its entirety and ameoBed to read as follows: 

"(5) The ''Capital Reserve Charge" shall mean and be the 
lesser of: (i) 10% of the Annual Operating Expense Budget for the 
purposes of funding (a) future improvements to the Redevelopment Area, 
(b) Revenue Deficiencies, (c) the TCAP Fees, (6) costs of any 
Envhonmental Remediation obligafions of the Redeveloper with respect to 
the Redevelopment Area, (e) any fees in an amount not to exceed 
$600,000 in connecfion with the Redeveloper's efforts to obtain financing 
with respect to a porfion of the Phase II Improvements and the Phase 
IV(b) Improvements through the issuance of Bonds ("Bond Issuance 
Costs"), and/or (f) the cost of acquisifion of the customs and border patrol 
equipment and infiastructure, the purchase orders for such equipment and 
infrastructure to be hereinafter provided to the PANYNJ ("BPEI Costs"), 
in an amount not to exceed $2,000,000; provided, however, that (x) if and 
to the extent Redeveloper shall have 66e to any customs and border patrol 
equipment, (y) such 66e shall be assignable, and (z) such equipment shall 
not be obsolete, Redeveloper agrees that all such equipment shall become 
the property of the PANYNJ upon the expirafion of the Term or upon 
earlier temunafion of this Agreement; or (ii) such amount that is required 
to increase the amount in the Capital Reserve Fund to fifty percent (50%) 
of the applicable Annual Operating Expense Budget." 

(G) No Prioritv Charges with Respect to the Overflow Parking Area. 
Notwithstanding anything to the contrary contained in the Transacfion Documents, including, 
without limitadon, Sec6on 4.1 of the Redevelopment Agreement, no Priority Changes shall be 
payable with respect to the Overflow Parking Area for so long as the Overflow Parking Area is 
used for the purposes set forth in Sec6on 10(A) of the F6st Amendment to the Parking 
Management Agreement 

SECTION 6. Amendments to Secfion 53(31 and 5.4 of the Terminal 
Ooeradng Agreement 

(A) The first sentence of Secfion 5.3(3) is hereby deleted 6i its enthety and amended to 
read as follows: 

"(3) The Port Manager shall on or before the IS""* day of each month, 
provide the PANYNJ with nofice of the amount of Termuial Operatmg Expenses, 
Port Management Fees, Redeveloper Loan Financing Charge and Capital 
Reserve Charges. The PANYNJ shall direct the Agent to pay on the 25"' day of 
each month the followuig amounts in the following order of priority: (a) the 
Agent's Fees; (b) 6ie Priority Charges to the PANYNJ; (c) the Termuial 
Operatuig Expenses to the Port Manager; (d) the Port Management Fee to the 
Port Manager; (e) the Redeveloper Loan Financuig Charge to the Approved 
Lender or the Redeveloper, as applicable; (f) the Capital Reserve Charge for 

10 



Oeposit in Oie Cape Liberty Capital Reserve FonO (as applieable); anO (g) to the 
extent there is a Revenue Surplus at the enO of each calenOar year, application of 
the same in accordance with Section 6.4(4) of the Usage Agreement 

(B) Swtion 5.4 of the Terminal Operating Agreement is hereby deleted in its entirety 
and amended to read as follows: 

Section 5.4 Establishment of Cane Libertv Capital Reserve 
Fund; Collection of Capital Reserve Charge and Funding 
Improvements. Worldng Capital Advances: Revenue Deficiencies and 
TCAP Fees. The PANYNJ shall direct the Agent to continue the Cape 
Liberty Capital Reserve Fund. The PANYNJ shall, in accordance with the 
Annud Operating Expense Budget, continue to direct the Agent to transfer 
the Capita Reserve Charge into the Cape Liberty Capital Reserve Fund 
from available frmds in the priority order set forth in Section 5.3(3) above. 
Upon the Port Manager's written request (which Port Manager shsdl make 
if so requested by the Redeveloper), the PANYNJ shall direct the Agent to 
pay (i) the Redeveloper or the Port Manager from the Cape Liberty Capital 
Reserve Fimd, to the extent sufiBcient and applicable, for the costs 
associated with friture Improvements within the Redevelopment Area and, 
as applicable. Revenue Deficiencies and Working Capital Advances, (ii) 
the PANYNJ any TCAP Fees due and outstanding, (ill) Environmental 
Remediation costs of the Redeveloper, (iv) Bond Issuance Costs, or (v) 
BPEI Costs" 

SECTION 7. Amendments to Section 8.1.8.2 and 8.6 of. and addition of 
new Section 8.8 to. the Terminal Operating Agreement. 

(A) Section 8.1 of the Terminal Operating Agreement shall be amended as follows: 

(i) Delete the language "and stevedore liability, if applicable" and replace 
"$10,000,000" with "$25,000,000" in Section 8.1(l)(a). 

(ii) The limit for the insurance required by Section 8.1(l)(b) shall be in an 
amount of not less than $1,000,000 to the extent required by 
Applicable Law. 

(ill) The coverage required in Section 8.1(1 Xe) shall include coverage for 
earthquakes. 

(iv) New Sections 8.1(1)(Q, (g) and (h) shall be added to read as follows: 

"(f) Pollution liability insurance to afford protection of not less than 
$1,000,000; 

(g) Protection and indemnity insurance to afford protection of not less 
than $10,000,000 per occurrence; and 
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(h) Comprehensive Boiler and Machinery equipment coverage, if 
applicable." 

(v) The last sentence of Section 8.1(3) shall be deleted in its entirely and 
amended to read as follows: 

"The PANYNJ shall have the right upon 30 days written notice j&om time to 
time to cause the Port Manager to increase liability limits or modify 
coverages; provided, however, that the PANYNJ agrees that it shall not 
increase liability limits or modify coverages for a period of two (2) years 
beginning from the date of this Amendment in the absence of circumstances 
which would expose the PANYNJ to increased risk as determined by the 
PANYNJ." 

(B) The insurance, if required by Applicable Law, as set forth in Section 8.6(4) 
shall have coverage limits of not less than $1,000,000. 

(C) Sections 8.2 and 8.6.1 shall be amended so that the requirement that the 
"BLRA" be named as an additional insured shall be deemed to require instead that the 
"PANYNJ and its designated related entities" shall be named as additional insureds or loss 
payees, as applicable. 

(D) A new Section 8.8 shall be added to read as follows: 

"Section 8.8 Immunity Endoraement. Relating to the policies set forth in 
this Article 8, the certificates of insurance and policies must contain the following 
endorsement: "The insurei(s) shall not, without obtaining the express advance written 
permission from the General Counsel of the PANYNJ, raise any defense involving in any 
way the jurisdiction of the tribunal over the person of the PANYNJ, the immunity of the 
PANYNJ, its commissioners, officers, directors, agents or employees, the governmental 
nature of the PANYNJ, or the provision of any statutes respecting suits against the 
PANYNJ." 

SECTION 8. Amendment to Section 9.1(1^ of the Terminal Operating 
Agreement. Section 9.1(1) of the Terminal Operating Agreement shall be deleted in its entirety 
and amended as follows: 

"Section 9.1 Term. (1) The Term of this Terminal Operating Agreement shall 
commence on the Effective Date and end on December 31,2043; provided however, that if the 
Redeveloper fiuls to receive a final Certificate of Occupancy for tiie Phase rV(b) Improvements 
by December 31,2016 (as such date may be extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force Majeure and the provisions of Article 21 of the 
Redevelopment Agreement) and such fidlure was caused by factors under the control of the 
Redeveloper, then the Term of this Terminal Operating Agreement shall end on December 31, 
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2038, unless, in either case, sooner terminated or extended pursuant to the terms of this Terminal 
Operating Agreement." 

SECTION 9. Amendment to Section 13.8 of the Terminal Operating 
Agreement. Section 13.8 of the Terminal Operating Agreement shall be deleted in its entirety 
and replaced with the following; 

"Section 13.8 Notices. Any notice, demand, election, payment, or other 
communication, which the PANYNJ or Port Manager shall desire or be required to give pursuant 
to the provisions of this Terminal Operation Agreement (each a "Notice"! shall be sent by 
registered or certified mail, return receipt requested, and the giving of such Notice shall be 
deemed complete on the tldrd (3"*) business day after the same is deposited in a United States 
Post Office with postage charges prepaid, enclosed in a securely sealed envelope addressed to 
the Person intended to be given such Notice at the respective addresses set forth below or to such 
other address as such Party may theretofore have designated by Notice pursuant to this Section 
13.8: 

PANYNJ: Port Authority of New York and New Jersey 
225 Park Avenue South 
New York, New York 10003 
Attention: Port Commerce 

With copy to: Port Authority of New York and New Jersey 
225 Park Avenue South 
New York, New York 1003 
Attention: Legal Department 

With copy to: Craig A. Domalewski, Esq. 
Dughi, Hewit & Domalewski 
349 North Avenue 
Cranford, New Jersey 07016 

Port Manager: Cape Liberty Cruise Port, LLC 
c/o Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, Commercial Development 

With copy to: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: General Counsel 

13 



AO No8ices to be given under this Terminal Operating Agreement shaU be given 
in writing in conformance with this Section 13.8 and, unless a certain number of days is 
specified, within a reasonable time." 

SECTION 10. Return of Building 14. On the Relocation Date, the Port 
Manager shall return possession of Building 14 to the PANYNJ in its "as is, Wiere is" condition 
on the Closing Date with respect to the Phase n Improvements (provided that, on such Closing 
Date, Building 14 satisfies the requirements of the Transaction Documents with respect to its 
condition on such Closing Date), reasonable wear and tear excepted. Port Manager hereby 
agrees to maintain, firom such Closing Date through the Relocation Date, Building 14 in its 
condition on such Closing Date, reasonable wear and tear excepted. Nothing in this Section 9 
shall relieve the Port Manager fiom, or modify any of its duties with respect to, its maintenance 
and repair obligatio88s of the Port as set forth in the Termirral Operation Agreement; provided 
that, firom and after the Relocation Date, notwithstanding anything to the contrary contained in 
the Transaction Documents, the Port Manager shall have no such duties, and no obligation to pay 
any fees, charges or other amounts with respect to. Building 14. 

SECTION 11. No Duty 8o Provide Rail Service. The Parties hereto agree and 
acknowledge that the PANYNJ is not now, nor shall it throughout the Term, be responsible for 
providing rail services to and fiom the Redevelopment Area. The Parties acknowledge that no 
rail services are currently provided to the Redevelopment Area. 

SECTION 12. [LatentionaUy Omitted] 

SECTION 13. Additional Rights of Port Manager. Notwithstanding anything 
to the contrary contained in the Transaction Documents, the Parties hereto agree and 
acknowledge that (i) Port Manager is the sole and exclusive manager and operator of the Port 
and (ii) fiom and after the Relocation Date, if Berth N-2 is developed for use, or utilized, during 
the Term as a co8i8mercial cruise terminal, Port Manager shall have a first priority right to 
operate such commercial cruise terminal, in accordance with standard terms and conditions for 
cruise terminal operators to be agreed upon by the parties. The PANYNJ shall notify the Port 
Manager, within 10 days after entering into any agreement with respect thereto, if Berth N-2 is to 
be developed for use, or utilized, during the Term as a commercial cruise terminal. Thereafter, 
the Port Manager shall have 30 days to accept the management and operation rights with respect 
to Berth N-2, and, if the Port Manager accepts the same, the PANYNJ shall not enter into any 
negotiations with any third parties with respect to the management and operation rights of Berth 
N-2 and the Parties shall enter into a written agreement with respect thereto, which agreement 
shall contain standard terms and conditions for cruise terminal operators. 

SECTION 14. Reaffirmation of Terminal Ope8'a8i88g Agreement. Except as 
amended by this Second Amendment to the Terminal Operating Agreement, the Terminal 
Operating Agreement, and as applicable the Transaction Documents, as previously amended or 
supplemented, are hereby reaffitmed and ratified. All references in the Transaction Documents 
to the "Terminal Operating Agreement" shall hereafter be deemed to refer to the Terminal 
Operating Agreement, as amended by the First Amendment to the Terminal Operating 
Agreement and this Second Amendment to the Terminal Operating Agreement. 
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SECTION 15. No Broker. Each Party herein covenants, warrants and 
represents to the other party that it has had no dealings, conversations or negotiations with any 
broker concerning the execution and delivery of this Second Amendment to the Terminal 
Operating Agreement. 

SECTION 16. Authority To Enter Into Second Amendment to Terminal 
Operating Aeo-eemeot. The Parties hereto represent and warrant to each other that each has full 
right and authority to enter into this Second Amendment to the Terminal Operating Agreement 
and that the person signing this Second Amendment to the Terminal Operating Agreement on 
behalf of PANYNJ or Port Manager, respectively, has the requisite auAority for such act 

SECTION 17. Noo-Liabilitv Of Individuals. No Commissioner, director, 
ofBcer, agent or employee of PANYNJ or the Port Manager, shall be charged personally or held 
contractually liable by or to any party under any term or provision of this Second Amendment to 
the Terminal Operating Agreement or of any other previous agreement document or instrument 
executed in connection therewith, or of any supplement, modification or amendment to this 
Second Amendment to the Terminal Operating Agreement or to such other agreement document 
or instrument or because of any breach or alleged breach thereof, or because of its or their 
execution or attempted execution. 

SECTION 18. OFAC Compliance. 

(a) Port Manager's Representation and Warranty. The Port Manager hereby 
represents and warrants to the PANYNJ that the Port Manager is not a person or entity with 
whom the PANYNJ is restricted fi-om doing business under the regulations of the OjBBce of 
Foreign Assets Control ("OFAC") of the United States Department of the Treasury (including, 
without limitation, those named on OFAC's Specially Designated and Blocked Persons list) or 
under any statute, executive order or other regulation relating to national security or foreign 
policy (including, without limitation. Executive Order 13224 of September 23,2001, Blocking 
Property and Prohibiting Transactions With Persons Who Commit, Threaten To Commit, or 
Support Terrorism), or other governmental action related to national security, the violation of 
which would also constitute a violation of law, such persons being referred to herein as "Blocked 
Persons" and such regulations, statutes, executive orders and governmental actions being 
referred to herein as "Blocked Persons Laws") and is not engaging in any dealings or 
transactions with Blocked Persons in violation of any Blocked Persons Laws. The Port Manager 
acknowledges that the PANYNJ is entering into this Second Amendment to the Terminal 
Operating Agreement in reliance on the foregoing representations and warranties and that such 
representations and warranties are a material element of the consideration inducing the PANYNJ 
to enter into and execute this Second Amendment to the Terminal Operating Agreement. 

(b) Port Manager's Covenant. Port Manager covenants that during the term 
of this Second Amendment to the Terminal Operating Agreement it shall not become a Blocked 
Person, and shall not engage in any dealings or transactions with Blocked Persons in violation of 
any Blocked Persons Laws. In the event of any breach of the aforesaid covenant, the same shall 
constitute an event of default and, accordingly, a basis for termination of this Second 
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Amendoient to the Tenoinal Operating Agreement, in addition to any and all other remedies 
pro8dded under this Second Amendment to the Terminal Operating Agreement or at la8v or in 
equity, 8vhich does not constitute an ackno8vledgement by Ae PANYNJ that such breach is 
capable of being cured. 

(c) Port Manager's Indemnification Obligation. The Port Manager shall 
indeomify and hold harmless Ae PANYNJ and its Conunissioners, ofiScers, employees, agents 
and representatives from and against any and all claims, damages, losses, risks, liabilities and 
expenses (including, 8viAout limitation, attorney's fees and Asbursements) arising out of, 
relating to, or in cormection 8viA Ac Port Manager's breach of any of its representatioits and 
8varranties made hereunder. Upon Ae request of Ae PANYNJ, Ae Port Manager shall at its 08vn 
expense defend any suit based upon any such claim or demand (even if such suit, claim or 
demand is grounAess, Alse or fmudAent) and m OanAing such it shall not, 8viAout obtaining 
express advance permission from Ae General Counsel of Ae PANYNJ, raise any defense 
mvolving m any 8vay Ae jurisAction of Ae tribunal over Ae person of Ae PANYNJ, Ae 
immunity of Ae PANYNJ, its Commissioners, officers, agents or employees, Ae governmental 
nature of Ae PANYNJ, or Ae provision of any staAtes respecting suits against Ae PANYNJ. 

(d) Survival. The provisions of Ais Section shall smvive Ae expiration or 
earlier termination of Ae Second Amendment to Ae Terminal Operating Agreement. 

SECTION 19. No Third Party Beneficiaries. The pro8dsions of this Second 
Amendment to Ae Terminal Operating Agreement are for Ae exclusive benefit of Ae Parties and 
Aeir Affiliates and not for Ae benefit of any third Person, nor shall this Second Amendment to 
Ae Terminal Operating Agreement be deemed to have conferred any rights, express or implied, 
upon any third Person, 8viA Ae exception of Ae Redeveloper and Parking Manager, 8vOich are 
deemed to be express third party beneficiaries of this Second Amendment to Ae Terminal 
Operating Agreement 

SECTION 20. Severabilitv. If any term or provision of this Second 
Amendment to Ae Terminal Operating Agreement or Ae application Aereof to any persons or 
circumstances shall, to any extent, be invalid or unenforceable, Ae remainder of this Second 
Amendment to Ae Terminal Operating Agreement or Ae application of such term or provision to 
persons or circumstances oAer than Aose as to 8vhich it is held invalid or unenforceable shall not 
be affected Aereby, and each term and provision of this Second Amendment to Ae Termiital 
Operating Agreement shall be valid and enforced to Ae fiillest extent permitted by La8v. 

SECTION 21. Counteriraits. This Second Amendment to Ae Terminal 
Operating Agreement may be executed and delivered m any number of counterparts, and such 
counterparts taken togcAer shall constiAte one and Ae same instrument. 

SECTION 22. Omveminal AW This Second Amendment to Ae Terminal 
Operating Agreement shall be construed in accordance 8viA, and governed by, Ae Applicable 
La8v of Ae State of Ne8v Jersey, 8viAout consideration given to choice of law principles. 
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IN WITNESS WHEREOF, the Parties hereto have caused this Second Amendment to 
the Terminal Operating Agreement to be executed as of the day and year first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By:_ 
N; 
Title: . 

R'cli^ird M, Lirrab«9 

I • • 
'••i 

CAPE LIBERTY CRUISE PORT LLC 

By: 
Name: 
Title: 

APPROVED: 
FORM TERMS 

V.-y 



IN WITNESS WHEREOF, the Parties hoeto have caused this Second Amendment to 
the Terminal Operafmg Agreement to be executed as of die day and year first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By:_ 
Name: 
Title: 

CAPE LIBERTY mUISEEQRT LLC 



FXTTTBTT A-1 
AMENDMENTS TO F.YWraTT A - nFliWnONS 



KCTIRIT A.1 • 

Exhibit A to the Redevelopment Agreement is hereby amended as follows: 

(A) The following definitions are hereby deleted in their entirety frnm RThiMt Af 

"BLRA's Incidental Profit Share" 
'•BLRA's Net Parking Profit Share" 
"Incidental Concession Fee" 
"Incidental Improvements" 
"Incidental Profit" 
"Incidental Usage Agreement" 
"Incidental Use(s)" 

(B) The following definitions are hereby added to Exhib|t^: 

"Agent Fees" shall have the meaning set forth in Section 1 of the Revenue Collection and 
Disbursement Agreement 

"Amendmgiit Effective Date" means January 1,2014. 

"Annual Overflow Parlrinp; shall have the meaning set forth in Section 7.8 of 
the Parking Management Agreement. 

"Annual Overflow Profit Statement" shall have the meaning set forth in Section 7.9 of 
the Parking Management Agreement 

"Assignment Agreement" means the Ammdment and Assignment Agreement dated as of 
January 1,2014 by and between the Qty, the PANYNJ, the Redeveloper, the Port Manager and 
the Agent 

"Pond Issuance Costs" shall have the meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement. 

"BPPI Coats" shall have the meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement. 

"Dissolution Ordingnpf" shall have the meaning as set forth in the Recitals to each of the 
Transaction Documents. 

"Elevation Acknowledgement" diall have the meaning set forth in Section 13 of the First 
Amendment to the Redevelopment Agreement 



"Elevation Exemption" shall have the meaning set forth in Seetion 13 of the First 
Amendment to the Redevelopment Agreement. 

"Employee Parking Area" shall have the meaning set forth in Section 10 of the First 
Amendment to the Parking Management Agreement. 

"First Amendment to the Paririnp Mnna^ment Agreement" means that certain First 
Amendment to the Parking Management Agreement, dated as of January 1,2014, by and 
between the PANYNJ and foe Redeveloper. 

"First Amaidment to the Pmy-hnae and Sale Agreement" mpawH foat ripifain First 
Amendment to foe Purchase and Sale Agreement, dated as of January 1,2014, by and between 
foe PANYNJ and foe Redeveloper, 

"First Amendment to foe Redevelopment Agreement" means that certain First 
Amendment to Redevelopment Agreement, dated as of January 1,2014, by and between foe 
PANYNJ and foe Redeveloper. 

"First Amendment to foe Revenue Collection and Disbursement Agreement" means that 
certain First Amendment to foe Revenue Collection and Disbursement Agreement, dmM as of 
January 1,2014, by and between foe PANYNJ, foe Redeveloper, foe Port Manager and foe 
Agent. 

"Gross (^CTflow Parking Revenues" means foe amount equal to the sum of all revenues 
of any nature paid to or received by foe Parking Manager ftom foe provision of Parking Services 
on foe Ovoflow Parking Area during a year. 

"Independait Ova-flow Accountant Certification" shall have foe meaning set forth in 
Section 7.8 of foe Parking Management Agreement 

"Net Overflow Parking Profit" means the amount equal to Gross Overflow Parking 
Revalues less Overflow Parking Expenses. 

"Outside C of O Date" shall have the meanmg set forth in Section 7.3 of foe 
Redevelopment Agreonent 

"Overflow Parking Area" shall have foe meaning set forth in Section 10 of foe First 
Amendment to foe Parking Management Agreement. 

"Overflow Pai;kinp RypmneAg" means foe sum of any and all costs, expenses and fees that 
foe Parking Manager incurs in connection with foe operation and management of foe Overflow 
Parking Area for foe tqjplicable calendar year, including without limitation foe costs, expenses 
and fees incurred in rendering Parking Services for foe Overflow Parking Area. 



'TANYNP' m9ans the Port Authority of New York and New Jersey, a body corporate 
and politic created by Compact between the State of New Jersey and the State of New York, with 
the consent of the Congress of the United States. 

"PANYNJ Audit" shall have the meaning set forth in Section 6.14 of the Parking 
Management Agreement 

"PANYNJ's focidental Revenue Share" means, with respect to any calendar year quarter, 
an amount equal to (i) for the period commencing on the Amendment Effective Date to and 
including December 31,2017, ten percent (10%) of the Incidental Revenues for sudi quarter and 
(ii) for the period commencing on January 1,2018 and ending on the last day of the Term, fifteen 
percent (15%) of Incidental Revenues for su^ quarter. 

"PANYNJ'gNet Parkinp Profit Shara" means, (1) for the period commencing on January 
1,2014 and ending on the date immediately preceding the Relocation Date, an amount equal to 
the 8ase Parking Profit less the Armual Base Charge wifii respect to the Parking Area only, 
assuming for purposes of this clause (1) that the square footage of the Parking Area is 255,711 
square feet and (2) for the period commencing on Relocation Date and enHmg on the last day of 
the Tom, an amount equal to the Base Parking Profit less the Armual Base Charge with respect 
to foe Parking Area, assuming for purposes of this clause (2) that foe square footage of foe 
Parking Area is 88,140; provided that, iqxm foe Completion Date of foe Phase IV(b) 
Improvements and measurement and determination of the square footage of foe Parking Area as 
set forth in Section 5.8.3(2) of the Redevelopment Agreement, foe PANYNJ's Net Parking Profit 
Share shall be retroactively adjusted accordingly based on foe as-built measurement of foe 
Paddng Area, and promptly paid by, or reimbursed by foe PANYNJ to. Port Manager. 

"Parking Improvements Portion of the Redeveloner Loan" shall mean that portion of the 
Redeveloper Loan to be used for foe construction of foe Phase rV(b) Improvements whidr 
consist of Parking Improvements and shall be in an amount equal to $15,000,000. 

"Parking Garage Site" means the portion of the Parking Area to be used by foe 
Redeveloper for foe construction of a structured parking garage, substantially as shown on 
Exhibit C-1 to foe First Amendment to foe Redevelopment Agreement. 

"Permanent C of O Date" shall have foe meaning set forth in Section 7.3 of foe 
Redevelopment Agreement 

"Purchase Contract" means that Contract for Purchase and Sale between foe BLRA and 
the PANYNJ dated as of July 30,2010 pursuant to which foe PANYNJ purdiased certain real 
property in foe City, including foe Redevelopment Area, from foe BLRA. 

"Ouarterlv Reporting Date" means foe 15fo day of April, July, October 
and January of each calendar year during foe Term. 

"Redeveloper Loan Financinp Oiprpft" shall have the ma9ning set forth in 
Section 4.1(4)(ii) of foe Terminal Operating Agreement. 
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"R9location Dale" megos the date of issoance of the last Certificate of Occupancy 
required with respect to the Phase (IV)(b) Improvements. 

"Second Amendment to the Terminal Operating Agreement" means that certain Second 
Amendment to the Terminal Operating Agreement, dated as of January 1,2014, by and between 
the PANYNJ and Ae Port Manager. 

"Second Amendment to the Usage Agreement" means that certain Second Amendment to 
the Usage Agreement, dated as of January 1,2014 by and between the PANYNJ and the 
Redeveloper. 

"Staging Delivery Date" means the date on which the PANYNJ delivers physical 
possession of the Staging Site to the Redeveloper in accordance with the provisions of the 
Redevelopment Agreement 

"Staging Outside Delivery Date" means March 15,2014. 

"Stagmg Site" means that portion of the Terminal Area and Employee Parking Area to be 
used by the Redeveloper as a construction staging site in accordance with Section 5.8.1 of the 
Redevelopment Agreement and as shown on Exhibit E to the First Amendment to the 
Redevelopment Agreement 

"TCAP Fee" shall have the meaning set forth in Section 4.1<'3¥il of the 
Terminal Operating Agreement. 

"TCAP Manual" shall have the meaning set forth in Section 6.9 of the 
Redevelopment Agreement. 

"Terminal Improvements Portion of the Redeveloper Loan" shall mean 
that portion of the Redeveloper Loan to be used for the construction of the Phase 
IV(b) Improvements and a portion of the Phase n Improvements which consist of 
Terminal Improvements and shall be in an amount equal to $50,000,000. 

(C)The definition of each of the following terms is deleted from V^chihit A in its entirety 
and replaced as follows: 

"Actual Operating Expenses" means any and all costs, expenses and fees that the 
PANYNJ, the Port Manager and the Redeveloper, incurred in connection witii the operation, 
i^te^ce and management of the Port for the qiplicable calendar year, including without 
limitation (1) all expenses payable pursuant to the Terminal Operating Agreement, 
(2) ass«sments and other governmental charges, (3) the Priority Charges, (4) the BLRA 
Financing Charge, (5) the Redeveloper Loan Financing Charge, and (6) the C^tal Reserve 
Charge. Actual Operating Expenses shall not include Parking Expmses, Overflow Parking 
Expenses or Incidental Expenses. 
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"Actual Qperatuig Reveomes" means the sum of all 9evenues genetated by 8ie Port 
8iclud8ig, but not 18nited to, Beithuig Tariff and Wharfage Fees received during the ^plicable 
calendar year. Actual Operating Revenues shall not inrlndf Gross Parting Revenues, Gross 
Overflow Parking Revenues or Incidental Revenues. 

"Base Parting Profit" means, for the period commencing on January 1,2014 and ending 
on the last day of the Term: an amount equal to the greater of (a) 50% of the amount of the Net 
Parking Profit for the applicable calendar year and (b) that portion of the Annual Base Charge 
attributable to the Paiking Area during such year payable under Article 4 of the Terminal 
Operating Agreement; provided that (i) for the period commencuig on January 1, 2014 and 
ending on die date immediately preceding the Relocation Date, 8ie Annual Base Charge 
attributable to die Parldng Area shall be calculated on, and based upon, the square footage of the 
Parking Area as set forth in Section 5.8.3(1) of the Redevelopment Agreement and (u) for die 
period commencii9g on the Relocation Date and ending on the last day of the Term, Ae Annual 
Base Charge attributable to the Parking Area shall be calculated on, and based t^on, Ae square 
footage of Ae Redevelopment Area as set forA m Section 5.8.3(2) of Ae RedWelopmemt 
Agreement as adjusted pursuant to Ae terms of Section lOB(iv) of Ae F8st Amendment 8> Ae 
Paridng Management Agreement, and, upon Ae Completion Date of Ae Phase (IV)(b) 
Improvemmts, and measurement and determination of Ae square footage of die Redevelopment 
Area as set forA m Section 5.8.3(2) of Ae Redevelopment Agreement, any and all amfninta 
payable on Ae basis of Base Parking Profit shall be retroactively adjusted accordingily, and 
prompdy paid by, and reimbursed to, Ae party entided Aereto based on such adjustment. 
Notwithstanding anything hoem to Ae contrary, so long as Ae Overflow Parking Area is used 
Ar Overflow Paiking, in no event shall any Overflow Paridng Area be deraned to constitute 
Parking Area or Employee Parking Area, excqjt as may be oAerwise agreed to m writing by Ae 
PANYNJ and Ae Redeveloper. 

"BLRA Fmancing Charge" shall have Ae meaning set forth m Section 4.U4Vi'i of Ae 
Taminal Operating Agreement 

"Consumer Price Index" or "CPF' means Ae Consumer Price Index for all Urban 
Consumers published by Ae Bureau of Labor Statistics of Ae United States Department of 
Labor, New York, New York, NorAeastem New Jersey Area (1982-1984=100) or any successor 
index Aereto, tqipropriately adjusted; provided that if Acre shall be no successor mdex, a 
substiAte mdex will be detemuned m die reasonable Ascrdion of Ae PANYNJ after 
consultation and an opportunity to comment by Ae Redeveloper. In determining Ae CPI for any 
calendar year, Ae CPI for such year shall be Ae CPI i^rted for October of the year 
immediatdy precedhig Ae calendar year for which Ae mcxease is applicable. 

"Gross Paridng Revenues" means Ae amount equal to the sum of all revenues of any 
nature paid to or received by Parking Manager fiom Ae provision of Parking Savices on Ae 
Paridng Premises during a calendar year but not mcludhig Gross Overflow Parking Revenues. 

"Acidentai Revenues" means the amount equal to Ae sum of all levenues, amounts, 
monies, moome ai9d receipts of any natiire generated by (and oAerwise paid or payalsle to) the 
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6o8t Man9ge8 in con8ieetion with ail Inddontal Uses of the Port during the applicable ^od. 
hiddental Revenues shall not include Gross Parking Revenues, Gross Overflow Parking 
Revenues or Actual Operating Revenues. 

"Incidental Uses" means (i) the retail sales of goods and services at the Redevelopment 
Area not in connection with Cruise Operations; (2) the operation of a Tnaripa to provide for 
mooring and services for a nautical craft; (3) the operation of a ferry landing (4) the production 
of trade shows for the display of commercisd goods and services not in cnnnarHnn with Cruise 
Operations; and (5) die holding of group or qiedal events provided that those activities are 
jqiproved by die prior written consent of the 6ANYNJ, which consent shall not he unreasonably 
withheld, conditioned or delayed. 

'Talking Account" means an account in a federally insured fitianrial institution diat 
meets the requirements of the Governmental Unit Deposit Protection Act, N.J.SA. 17:9-41 et 
s^. and is reasonably accqitahle to the PANYNJ for the deposit of the Gross Parking Revenues 
and Gross Overflow Parking Revalues. 

'Tarkinp Arwa" means that portion of the Redevelopment Area available for use by 
muse passengers, Port employees. Invitees and guests for the parking of motor vehicles 
(including circulation within such area) upon which is Constructed the Parking hnprovements 
and which is subject to the Parking Management Agresment The Parking Areas prior to, anrf 
from and after, the Relocation Date are shown on Exhibits B-1 and C^ to the First Amendment 
to the Redevelopment Agreement and Exhibits B and C to the Parking Management Agreement 

"Parking Expenses" means the sum of any and all costs, expenses and fees that the 
Parking Manager incurs in connection with the operation and managftrnflnt of the Parking 
Premises for the applicable calendar year, including without limitation the costs, expenses 
fees incurred in rendering the Parking Services as set forth in the Parking Management 
Agreement but excluding any Overflow Parking Expenses. Parking Expenses shall include 
payments of principal and interest (and any pennittai prepaymaits of principal) on, and any 
reasonable related expenses incurred by the Redeveloper in connection with, the Parking 
6nprov«nents Portion of the Redeveloper Ixian as required by Section 4.3 of the Parking 
Management Agreement 

"Parking Management Agreement" means that certain Parking Management Agreement, 
dated as of September 1,2005, by and between the BLRA and foe Redevelop*, together with 
any and all aTnenttmnnta thereto. 

"Parking Management Fee" shall have the meaning set forth in Section 7.1 and Section 
7.6 of foe Parldng Management Agreement 

"Parking Requirements" means the requirement that any Parking Improvement; (1) 
provide space for foe parking of approximately 690 motor veliicles prior to Substantial 
Completion of foe Phase IV(h) Improvements and space for approximately 900 motor vehicles 
on and after Substantial Completion of foe Phase IV(h) hnprovements, or such other number of 
spaces as foe Parties may agree upon in foe event that foe Terminal Area and Terminal 
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'Term" means the term of each re^ective Transaction Document, running fiom the 
Effective Date through to and including December 31,2043; provided however, that if the 
Redeveloper &ils to receive a final Certificate of Occupancy for the Phase IV(b) hnprovements 
by December 31,2016 (as such date maybe extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force Majeure and the provisions of Article 21 of the 
Redevelopment Agreanent) and such failure was caused by Actors under the control of the 
Redeveloper, then the Team of each respective Transaction Document shall end on December 31, 
2038, unless, in either case, sooner tenninated or extended as provided in the Transaction 
Documents. 

'Terminal Operatine Agreement" means that certain Terminal Operating 
Agreement, dated as of September 1, 2005, by and between die BLRA and the 
Port Manager, together with any and ^ Amendments therdo. 

"Usage Agreement" means that certain Usage Agreement, dated as of 
September 1,2005, by and between the BLRA and the Redeveloper, together with 
any and all amendments thereto. 
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TE8MINAL OPERATING AGREEMENT 
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BAYONNE, NEW JERSEY 

Dated as of December 1,2006 



EatjT AMEKDMFIMTTOTrBMlVA, npERATTOr. 

WmVESSFTH 

provided they are Agreement permits amendments thereto 

'•"-ssLssegsttassgsissr-- ——< 
.::=SES5=S=:=== 

m^mm 
300120-11 (Execution Copy) 



Various Other Matters in Connection Therewith" and by a certificate of the Executive Director of the 
BLRA dated as of March 16, 2006. 

Bond Trustee means the Bank of New York, West Paterson, New Jersey, and its successors and 
assigns, as trustee with respect to the Bonds. 

"Cape Liberty Capital Reserve Fund" shall mean the cape liberty capital reserve fund, a fund 
established pursuant to Section 3 of the Revenue Collection and Disbursement Agreement, which fund 
shall be established in a federally insured financial institution which complies with the Governmental 
Unit Deposit Protection Act, NJ.S.A 17:9-41 et seg. and is reasonably satisfactory to the BLRA 

"Cape Liberty Revenue Fund" shall mean the cape liberty revenue fund, established pursuant to 
Section 3 of the Revenue Collection and Disbursement Agreement, which fund shall be established in a 
federally insured financial institution which complies with the Governmental Unit Deposit Protection Act, 
NJ.S.A 17:9-41 et seg. and is reasonably satisfactory to the BLRA 

"Revenue Collection and Disbursement Agreement" shall mean the Revenue Collection and 
Disbursement Agreement dated as of December 1, 2006 entered into by the BLRA, the Redeveloper the 
Port Manager and the Agent. 

"Terminal Operating Expenses" means Actual Operating Expenses (other than Agent Fees. 
Priority Charges, the BLRA Financing Charge, Port Management Fee and die Capital Reserve Charge). 

Exhibit A to the Transaction Documents is further amended to delete the definitions of Capital 
Reserve Fund and Revenue Fund. All references to "Capital Reserve Fund" in the Transaction 
Documents shall be amended to read "Cape Liberty Capital Reserve Fund" and all references to the 
"Revenue Fund" in the Transaction Documents shall be amended to read "Cape Liberty Revenue Fund." 

Section 2. Amendment 8o Section S.IHL (38 and (41 of the Terminal Onemting AarPPm^nt 
Section 5.1(1), (3) and (4) of the Terminal Operating Agreement are hereby deleted in their entirety and 
amended to read as follows: 

"(1) the establishment and invoicing of the Berthing Tariffs and Wharfage Fees in accordance 
with Section 5.2, 5.3 and 5.14 of this Terminal Operating Agreement." 

"(3) the provision of notice to the BLRA of the Terminal Operating Expenses, Port Management 
Fees and Capital Reserve Charge in accordance with Section 5.3." 

"(4) the payment of Terminal Operating Expenses in accordance with Section 5.3." 

Section 3. Amendment to Section 53 of the Tenninal Oneratinp Agreemgnt. Section 5.3 of 
the Terminal Operating Agreement is hereby deleted in its entirety and amended to read as follows: 

"Section 5.3 Collection of Revenues and Pavment of Actual Operating Expenses. (I) The BLRA 
shall direct the Agent to establish the Cape Liberty Revenue Fund. On a monthly basis, the Port 
Manager, on behalf of the BLRA, shall invoice RCCL Cruise lines and Other Cruise Lines for the 
applicable Berthing Tariffs and Wharfage Fees incurred, based on their respective actual Number of 
Passengers and actual Aggregate Tonnage, for the immediately preceding month. In the event that RCCL 
Cruise Lines misses a call without cause, the amount of the Port Manager's invoice shall be based upon 
one-hundred percent (100%) occupancy for each missed call, less any mitigation income. 
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(2) The Port Manager shall indieate on eaeh invoiee prepare8 in aeeordanee 9vith Seotion 5.3(1) 
(a) the amou99t of the Berthing Tariffs an8 Wharfage Fees that shall be remitte8 to the Bon8 Trustee for 
payment towar8 the BLRA Financing Charge, and (b) that the balanee of the Berthing Tariffs and 
Wharfage Fees due thereunder shall be remitted to the Agent. All amounts shall be payable within 30 
calendar days of the receipt of such invoices. To the extent that Berthing Tariffs and Wharfage Fees are 
remitted to the Agent by wire transfer, such wire transfers shall be made in accordance with the Agent's 
wire instructions. 

(3) The Port Manager shall, on or before the 15* day of each month, provide the BLRA with 
notice of the amount of Terminal Operating Expenses, Port Management Fees and Capital Reserve 
Charges. The BLRA shall direct the Agent to pay on the 25* of each month the following amounts in the 
following order of priority; (a) the Agent's fees; (b) the Priority Charges to the BLRA; (c) the Terminal 
Operating Expenses to the Port Manager, (d) the Port Management Fee to the Port Manager; (e) the 
Capital Reserve Charge for deposit in the Cape Liberty Capital Reserve Fund (as applicable); and (f) to 
the extent there is a Revenue Sttrpltis at the end of each calendar year, application of same in accordance 
with Section 6.4(4) of the Usage Agreement. In the event the Acttial Operating Revenues are insufficient 
to pay the Actual Operating Expenses in any month(s) after application of any monies in the Cape Liberty 
Capital Reserve Fund, the BLRA, or as applicable, the Bond Trustee or the Agent, shall demand, and 
upon receipt use, a Working Capital Advance or an amount equal to any Revenue Deficiency from the 
Redeveloper under the Usage Agreement to cover any such deficit(s). 

(4) The Redeveloper or the Port Manager may, at any time and in their sole discretion with 
notice to the BLRA, (a) make a Working Capital Advance or pay an amount equal to any Revenue 
Deficiency to the Agent and/or the Bond Trustee; (b) direct the Agent to defer any repayment due from a 
Revenue Surplus on account of any Working Capital Advance or any amount equal to a Revenue 
Deficiency; and, (c) make advance payment of any Terminal Operating Expenses and provide notice to 
the BLRA for reimbursement by Agent of same in accordance with Section 5.3(3) above. To the extent 
that there are not sufficient funds to reimburse the Redeveloper or the Port Manager, as the case may be, 
for advance payments of any Terminal Operating Expenses as aforesaid, then such advance payments 
shall be treated as a Working Capital Advance. To the extent that any Working Capital Advance, any 
amount equal to a Revenue Deficiency are remitted to the Agent by wire transfer, such wire transfers shall 
be made in accordance with the Agent's wire instructions. 

(5) The Port Manager shall, to the extent that the Agent provides sufficient funds, pay all 
Terminal Operating Expenses as and when due, and may, in its discretion, make advance payments 
pursuant to Section 5.3(4) above. In no event shall the BLRA be responsible for any Terminal Operating 
Expenses." 

A9nend9nent to Secfton 5.4 of t8e Ter9niaal Operating Agreement Section 5.4 of 
the Terminal Operating Agreement is hereby deleted in its entirety and amended to read as follows: 

"Section 5.4 Establishment of Caoe Liberty Capital Reserve Fund: Collection of Canital R^^rvP 
Charge and Funding Improvements. Working Capital Advances and Revenue Deficienr-iwt The BLRA 
shall direct the Agent to establish the Cape Liberty Capital Reserve Fund. The BLRA shall, in 
accordance with the Annual Oper^ing Expense Budget, direct the Agent to transfer the Capital Reserve 
Charge into the Cape Liberty Capital Reserve Fund from available funds in the priority order set forth in 
Section 5.3(3) above. Upon the Port Manager's written request, the BLRA shall direct the Agent to pay 
the Redeveloper or the Port Manager from the Cape Liberty Capital Reserve Fund, to the extent sufficient 
and applicable, for the costs associated with future Improvements within the Redevelopment Area and, as 
applicable, Revenue Deficiencies and Working Capital Advances." 
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SecBoa 5. AmenBrneat to SCCBOBS S.7Q) aaB f3) of tpg Terminal Qnerating Agreement. 
Sections 5.7(2) and (3) of the Terminal Operating Agreement are hereby deleted in their entirety and 
amended to read as follows: 

"(2) The maintenance of accurate books and records of accounts as to (a) amounts invoiced to 
RCCL Cruise Lines and the Other Cruise Lines, amounts paid to the Agent and the Bond Trustee by 
RCCL Cruise Lines, Other Cruise Lines and the Redeveloper, amounts disbursed for Tenninal Operating 
Expenses by the Port Manager and amounts paid to and disbursed by the Agent and the Bond Trustee, 
including all source documents necessary to support such books and records of accounts, (b) Vessel calls 
and passenger manifests for each Vessel, (c) Port incidents, and (d) other reports and records as required 
by this Terminal Operating Agreement (such documentation hereinafter referred to as the "Records"), and 
submission of such Records to the BLRA quarterly and in connection wiBi any BLRA Audit; and 

(3) The issuance of invoices for all Actual Operating Revenues and processing of the payment of 
all Terminal Operating Expenses." 

Section 6. Amendment to Sections S.llflL (2\ and of the Terminal nnB.rf.rinp 
Agreement. Sections 5.12(1), (2) and (4) of the Terminal Operating Agreement are hereby deleted in 
their entirety and amended to read as follows: 

"(1) The Port Manager shall implement and maintain an accurate and efficient system of 
interna! controls recording invoices, the receipt of funds and disbursement of Terminal Operating 
Expenses. Upon 10 days written notice to Port Manager, the BLRA and any other Governmental Body 
or entity authorized by Applicable Law may conduct an audit of the Records (Bie "BLRA Audit") during 
normal business hours at the office of the Port Manager, or, if no such office is available, at a mutually 
agreeable venue within the State." 

"(2) All Records pertaining to Bie receipt of Actual Operating Revenues by the Agent and 
payment of Terminal Operating Expenses by the Port Manager, including, without limitation, monthly 
Berthing Tariffs and Wharfage Fee records, daily reports, bank statements, deposit slips invoices, and 
invoices and cancelled checks shall be retained, to the extent applicable, by the Port Manager, and made 
available to the BLRA for the purpose of the BLRA Audit for a period of 2 years. Such right to perform 
the BLRA Audit shall survive the expiration of the Term for a period of 2 years." 

"(4) The Port Manager, in coordination with the Redeveloper, shall provide an itemized 
quarterly and year to date statement to the BLRA, on or before the 15* day of each January, April, July 
and October, stating Bie Actual Operating Revenues, Bie Actual Operating Expenses, Bie Terminal 
Operating Expenses and the beginning and ending cash balances as reported by the Port Manager, the 
Agent Md the Bond Trustee with respect to such tiiree month period ending on the last day of the month 
immediately preceding such date. Such monthly report shall be prepared in a manner that tracks Actual 
Operating Expenses to the Annual Operating Expense Budget." 

Section 7. Reaffirmation of Terminal Onerating Agreement Except as amended by this First 
Amendment to the Terminal Operating Agreement, the Terminal Operating Agreement, and as applicable 
the Transaction Documents, as previously amended or supplemented, are hereby reaffirmed and ratified. 

Section 8. Counterparts. This First Amendment to the Terminal Operating Agreement may be 
executed and delivered in any number of counterparts, and such counterparts taken together shall 
constitute one and the same instrument. 
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Section 9. Governing Law. This First Amendment to the Terminal Operating Agreement shall 
be construed in accordance with, and governed by, the Applicable Law of the State of New Jersey, 
without consideration given to choice of law principles. 

[Remainder of this Page Intentionally Leji Blank] 
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IN WITNESS WHEREOF, the Parties hereto have caused this First Amendment to the 
Terminal Operating Agreement to be executed as of the day and year first above written. 

NT AUTHORITY 

Nancy A. Kist, 
Executive Director 

PORT MANAGER: 

CAPE LIBERTY CRUISE PORT LLC 

By: 

Name: /7 

Title: A 
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TERMINAL OPERATING AGREEMENT 

By anB Between 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

AnB 

CAPE LIBERTY CRUISE PORT LLC 

BAYONNE, NEW JERSEY 

DateB as of September 1,2005 

ii ETMtlon Copy) 



^^^0^ ^ 

^ 
^ 
^ 
^ 

^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 
^ 

^ 
^3 

^^0^0^^^^^ ^7 



^0 
^0 



^ 3^ 

^ 



TERMINAL OPERATING AGREEMENT 

THIS TERMINAL OPERATING AGREEMENT is made as of 4his 1st day of September, 
2005, but effective as of the Effective Date, by and between Bayonne Local Redevelopment Authority, a 
New Jersey statutory municipal entity (the "BLRA") and Cape Liberty Cruise Port LLC, a Delaware 
limited liability company (the "Port Manager") (the BLRA and Port Manager each, a "Party" and, 
collectively, the "Parties"). Capitalized terms used herein and not expressly defined in context shall have 
the meanings prescribed to them in Exhibit A. 

WITNESSETH 

WHEREAS, the Redevelopment Law provides a process for municipalities to participate in the 
redevelopment and improvement of areas in need of redevelopment; and 

WHEREAS, the BLRA was established by ordinance number 0-98-26, adopted on June 10, 1998 
by tlie City Council of the City, in the County and State as an instrumentality and agency of the City, 
pursuant to the provisions of the Redevelopment Law, with responsibility for implementing 
redevelopment plans and canying out redevelopment projects within the City; and 

WHEREAS, pursuant to a decision by the United States of America to decommission the 
Peninsula, the Peninsula was transferred to the BLRA pursuant to the Quitclaim Deeds; and 

WHEREAS, in accordance with the criteria set forth in the Redevelopment Law, the City 
identified and designated the Peninsula as an area in need of redevelopment by resolution numbered 99-
11-23-078, adopted on November 23,1999 by the City Council pursuant to the Redevelopment Law; and 

WHEREAS, by ordinance numbered 04-11-10-005, adopted on December 16, 2004 by the City 
Council, the City approved the Redevelopment Plan for the Peninsula; and 

WHEREAS, the Redevelopment Law authorizes the BLRA to arrange or contract for the 
plaiming, construction or undertaldng of any development project or redevelopment work in an area 
designated as an area in need of redevelopment pursuant to N.J.S.A. 40A: 12A-8; and 

WHEREAS, the BLRA is the owner of the Redevelopment Area; and 

WHEREAS, by resolution numbered 062305-07, adopted on June 24, 2005 by the BLRA, the 
BLRA designated the Redeveloper and Port Manager, as applicable, as the "redeveloper" of the 
Redevelopment Area as permitt^ by the Redevelopment Law and agreed to enter the Transaction 
Documents, including this Terminal C^4erating Agreement 4)etween BLRA and Port Manager, in order to 
set forth the respective undertakings, rights and obligatiorrs of Redeveloper and the BLRA in connection 
with the redevelopment and use of the Redevelopment Area, all in accordance with Applicable Law. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein 
and the undertaldngs of each Party to the other and such other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound 
4ieret)y, mutually covenant, promise and agree as follows; 



ARTICLE! 

DEFINITIONS, INTERPRETATION AND CONSTRUCTION 

Secdon 1.1 DeflnMons. The capitalized tenns used herein shall have the meanings prescribed to 
them in Exhibit A. 

SecBon 1.2 InteroretaBon and ConstmcBon. In this Terminal Operating Agreemen4 unless 
the context ei^ressly otherwise requires: 

(1) The terms "hereby", "hereof, "hereto", "herein", "hereunder" and any similar 
terms, as used in Ais Terminal Operating Agreement, refer to this Terminal Operating Agreemen4 and 
the term "hereafter" means after, and the term "heretofore" means before Bie date of delivery of this 
Terminal Operating Agreement. 

(2) All references to Articles, Sections, Schedules or Exhibits shall, unless otherwise 
indicated, refer to Bie Articles, Sections, Schedules or Exhibits in this Terminal Operating Agreement. 

(3) Words importing a particular gender mean and include correlative words of every 
other gender and words importing the singular number mean and include the plural number and vice 
versa. 

(4) All notices to be given hereunder and responses thereto shall be given within a 
reasonable time, unless a certain number of days is specified. 

(5) Unless otherwise indicated, any "fees and expenses" shall be required to be 
customary and reasonable. 

(6) Unless otherwise indicated, all approvals, consents and acceptances required to 
be given or made by any Person or Party hereunder shall not be unreasonably withheld, delayed or 
conditioned. 

(7) The time periods set forth herein are to be stricBy complied wid4 provided, 
however, that notwithstanding the foregoing, the time periods set forth herein for performance by Port 
Manager may, in the sole discretion of the BLRA, be extended at the written request of Port Manager. All 
references to days shall mean calendar days unless the context specifies otherwise. 



ARTICLE 2 

REPRESENTATIONS 

Secdoo 2.1 ReDrcscot9Hoiis bo the BLRA. The BLRA represents to Port Manager that: 

(1) The BLRA is a duly organized and validly existing municipal entity under the 
Applicable Laws of the State; 

(2) Under the laws of 4ie State, the BLRA is duly authorized to enter into, execute 
and deliver this Terminal Operating Agreement, to undertake the obligations contemplated by this 
Terminal Operating Agreement and to carry out its obligations hereunder. The execution by the BLRA of 
and performance by it under diis Terminal Operating Agreement will not violate or conflict with any 
instrument by which the BLRA is bound or its properties are subject The BLRA has the full power and 
authority, and holds and will maintain valid and in good standing, all Approvals necessaiy to grant Port 
Manager all of the rights and privileges conferred upon and granted to Port Manager under this Terminal 
Operating Agreement; 

(3) By duly adopted resolution, die BLRA's BLRA of Directors has duly authorized 
the execution and delivery of this Terminal Operating Agreement and this Terminal Operating Agreement 
constitutes a legal, valid and binding obligation of the BLRA, enforceable against the BLRA in 
accordance with its terms; 

(4) The execution and delivery of 4iis Terminal Operating Agreement by 4ie BLRA 
does not, and the performance by the BLRA of its obligations under this Terminal Operating Agreement 
will not: 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the articles of incorporation, bylaws or other organizational documents of the 
BLRA; 

(b) Conflict with or result in a violation or breach of any term or provision of 
any Applicable Law; 

(c) Result in a breach of, or default (or give rise to a right of termination, 
cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other similar instrument or obligation to which the BLRA may be 
bound, or which are necessary for Port Manager to continue to enjoy the rights and privileges conferred 
upon and granted to Port Manager under this Terminal Operating Agreement; 

(5) No consent, approval or action of, filing with or notice to any Governmental 
Body, third party or other persons is required in connection with the execution, delivery and performance 
of this Terminal Operating Agreement by the BLRA or the rights and privileges which, by virtue of this 
Tenninal Operating Agreement, shall be conferred upon and granted to Port Manager, 

(6) There exists no requirement or obligation under Applicable Law to submit this 
Terminal Operating Agreement to public bid, auction or the like; and, 

(7) The BLRA covenants and warrants that it is vested with good, valid, marketable 
and insurable title to the Redevelopment Area, inclusive of the Port which is the subject of this Terminal 
Operating Agreement, the Inqirovements and any easements granted to Redeveloper or Port Manager (as 



the case may be under the Transaction Documents), and has the full and complete authority to enter into 
this Terminal Operating Agreement in accordance with its terms. 

Section 2.2 Representations bv Port Manager. Port Manager represents to the BLRA that: 

(1) Port Manager is a duly organized and validly limited liability company in good 
standing imder Ae laws of Delaware and has all requisite power and authority for the ownership and 
operations of its properties, and for the canying on of its business as now conducted and as now proposed 
to be conducted under the Transaction Documents. Port Manager is duly qualified and is in good 
standing as a limited liability company and is authorized to do business in all jurisdictions wherein the 
nature of the activities conducted by it makes such qualification or authorization necessary; 

(2) Port Manager has die corporate power to enter into, execute and deliver this 
Terminal Operating Agreement to undertake the transactions contemplated by this Terminal Operating 
Agreement and to carry out and perform its obligations hereunder, and the execution by Port Manager of 
and performance by it under this Terminal Operating Agreement will not violate or conflict with any 
instrument by which Port Manager is bound or its properties are subjec4 and this Terminal Operating 
Agreement constitutes a legal, valid and binding obligation of Port Manager, enforceable against Port 
Manager in accordance with its terms; 

(3) Port Manager has duly authorized the execution, delivery and performance of this 
Terminal Operating Agreemen4 and, assuming due authorization, execution and delivery of this Terminal 
Operating Agreement by the BLRA, this Terminal Operating Agreement will be a valid, binding and 
enforceable agreement of Port Manager, 

(4) The execution and delivery of this Terminal Operating Agreement by Port 
Manager does not, and the performance by Port Manager of its obligations under this Terminal Op^ting 
Agreement will not: 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the organizational documents of Port Manager, 

(b) Conflict with or result in a violation or breach of any term or provision of 
any Applicable Law; or 

(c) Result in a breach of, or default imder (or give rise to right of 
termination, cancellation or acceleration) under any of the terms, conditions or provisions of any note, 
bond, mortgage, indenture, license, agreemen4 lease or other similar instrument or obligation to which 
Port Manager may be bound or which are necessary for the BLRA to enforce the terms of this Terminal 
Operating Agreement against Port Manager; and 

(5) No consen4 approval or action of, filing with or notice to any Governmental 
Body, third party or other Persons is required in coimection with the execution, delivery and performance 
of this Terminal Operating Agreement by Port Manager other than as set forth in the Transaction 
Documents. 



AR33CLE 3 

DESIGNA310N OF FORT MANAGER; 
USE OF FORT 

Sec8ion3.1 Designfltion of For8 M9nager. Subject to the provigions of this Terminal 
Operating Agreement, the BLRA hereby designates Fort Ma8iager as the sole and exclusive manager and 
operator of the Port. The BLRA sliall not revoke, cancel, terminate or otherwise change Port Manager's 
designation under this Section 3.1, except in accordance with the terms of the Transaction Documents. 

Section 3.3 Covenants. The Fort Manager agrees to the following covenants (hereinafter 
"Port Manager's Covenants".) 

Section 3.2.1 Comniiance. Port Manager shall cany out or perfonn the Terminal Ser8rices in 
accordance with the provisions of die Transaction Documents and Applicable law. Port Manager shall 
use reasonable efforts to ensure that all consultants, professionals, employees, agents, contractors engaged 
by the Port Manager or any of the Port Manager's sublicensees are in and compliance 8vith the terms and 
conditions of the Transaction Documents and Applicable Law. The Port Manager further covenants that 
its undertaldngs pursuant to the Transaction Documents shall he for the purpose of the repair, operation, 
maintenance and management of the Port. 

Sectioaa 3.2.3 Performance. Port Manager shall undertake or perform the Terminal Services in 
accordance ivith the provisions of the Transaction Documents. All Terminal Services performed by the 
Port Manager under the Transaction Documents shall he performed in accordance with the level of skill 
and care ordinarily exercised by managers of first class facilities of the same type and nature as the Port 
Except as specifically provided for in the Transaction Documents, the Port Manager shall undertake or 
perform the Terminal Services as Actual Operating Expenses of the Port, which shall be paid 8vith Actual 
Operating Revenues. 

Section 3.2 J Suspension of Performance. The Port Manager sliali not suspend or discontinue 
the performance of its ohiigations under the Transaction Documents (other tlian in the manner pro8dded 
for herein). 

Section 3.2.4 Non-3)3sc8iminatiop. The Port Manager shali not discriminate against or 
segregate any Person, or group of Persons, on account of race, color, religion, creed, national origin, 
ancestry, physical liandicap, age, marital status, affectional preference or sex in the sublicense, use, 
occupancy, tenure or enjoyment of the Port, nor shall the Port Manager establish or permit any such 
practice or practices of discrimination or segregation 8vith reference to the selection, location, number, 
use, occupancy of sublicensees, or vendees on the Port Matters pertaining to employment in connection 
with the Port and the Terminal Services shall he governed by Applicable Law which includes, without 
limitation, N.J.S.A. 40A:i2A-22.2 of the Redevelopment Law. This Section shall 38e subject generally to 
all Applicable Law. 

Section 3 J Declaration of Covenants. Port Manager shall execute and record one or more 
declarations of covenants and restrictions, approved by the BLRA and Port Manager (each such 
document, a "Declaration") imposing the Port Manager's Covenants, and those other matters indicated in 
this Terminal Operating Agreement, if any, which are to be included in the Declaration. The Port 
Manager's Covenants shall run ivith the land as required by Applicable Law fN.J.S.A. 40A: 12A-9). 

Section 3.4 Effect and Duration of Covenants. It is intended and agreed, and the 
Declaration shall so expressly pro8dde, that the Port Manager's Covenants set forth in this Article 3 and 



those elsewhere in this Terminal Operating Agreement designated for inclusion in the Declaration, if any, 
shall be covenants rurming with the land and that they shall, in any event, and without regard to technical 
classification or designation, legal or otherwise, and except only as otherwise specifically provided in the 
Transaction Documents, be binding to the fullest extent permitted at law and equity, for the benefit and in 
favor of, and enforceable by, the BLRA, its successors and assigns, and any successor in interest to the 
Port or any part thereof, against Port Manager, its success and assigns and eveiy successor in interest 
therein and any Party in possession or occupancy of the Port or any part thereof. It is further intended and 
agreed that the Port Manager's Covenants in Section 3.2 shall remain in effect without limitation as to 
time. However, such Port Manager's Covenants shall be binding on Port Manager, itself, each successor 
in interest to Port Manager only for such period as Port Manager or such successor or Party shall be in 
possession or occupancy of the Port, the Irnprovements thereon or any part thereof. 

SecBon 3.5 Enforcement bv BLRA. In amplification, and not in restriction, of the 
provisions of this Article, it is intended and agreed that the BLRA and its successors and assigns shall be 
deemed beneficiaries of the Port Manager's Covenants set forth in Biis Terminal Operating Agreement, 
both for and in their own right and also for the purposes of protecting the interests of the community and 
other parties, public or private, in whose favor or for whose benefit such Port Manager's Covenants have 
been provided. Such Port Manager's Covenants shall (and the Declaration shall so state) run in favor of 
the BLRA for the entire period during which such Port Manager's Covenants shall be in force and effect, 
without regard to whether the BLRA has at any time been, remains, or is ah owner of any land or interest 
therein. The BLRA shall have the right, in the event of any material breach of any such Port Manager's 
Covenants, to exercise all rights and remedies and to maintain any actions or suits at law or in equity or 
other proper proceedings to enforce the curing of such breach of Port Manager's Covenants, to which it or 
any oAer beneficiaries of such Port Manager's Covenants may be entitled. 

SecBon 3.6 Permitted Uses of Port. The Port shall be used by the Port Manager for the 
management and operation of the Port for Cruise Operations and Permitted Uses. Port Manage also shall 
have the right, with the prior written consent and approval of the BLRA, to enter into sublicense 
agreements for the Incidmtal Uses of the Port, pursuit to an Incidental Usage Agreement to be 
subsequently executed by the P^$s. 

SecBon 3.7 Prohibited Uses of the Port. Port Manager shall not use or permit the Port, or 
any part thereof, to be used for any purpose contrary to the Transaction Documents or Applicable Law. 

Section 3.7.1 Uses Prohibited bv Insurance Policies. Port Manager shall not use the 
Port in any manner that will result in the cancellation of any insurance that the BLRA may have on the 
Port. Port Manager shall not keep, use or sell on the Port, or permit to be kept, used, or sold thereon, 
anything prohibited by any applicable BLRA fire insurance policy. 

Section 3.7.2 Advertising and Signage. Port Manager shall not erect or display, or 
permit to be erected or displayed, on the Port or the Inqn-ovements thereon, any exterior advertising 
matter of any kind, including signs, without first obtaining the written consent of the BLRA, excepting 
only directional signage. 

SecBon 3.7 J Tents and Temporary FaciliBes. Port Manager shall not erect tent(s) or 
analogous, non-permanent structure(s) except if, in the reasonable discretion of the Port Manager, the 
passenger maniflest of a scheduled Vessel exceeds the capacity of the Terminal In^rovements, or that 
multiple Vessels at berth simultaneously require additional terminal service space. In such event, the Port 
Manager may procure and utilize tent(s) or analogous, non-permanent structure(s), for such purposes, 
provided that any continuous use thereof for more than 30 consecutive days shall require the advance 
written approval of BLRA. Prior to the installation of any tent(s) or analogous, non-permanent 



structure(s). Port Manager shall obtain all Approvals in accordance with the requirements of Applicable 
Law. 

Section 3.7.4 Hazardnns Material. Port Manager may not handle, nse, store, 
transpor4 transfer, receive or dispose of on the Port (hereinafter sometimes collectively referred to as 
"Handle"), any substance classified as Hazardous Material in such quantities as would require die 
reporting of such activity to any Governmental Body having jurisdiction thereof without first receiving 
written permission of the BLRA. If Port Manager has handled material on the Port classified by 
Applicable 4aw as Hazardous Material (Port Manager's attention is particularly called to the Resource 
Conservation and Recovery Act of 1967 ("RCRA"), 42 U.S.C. Sec. 6901 et seg.; the Comprehensive 
Environmental Response, Compensation and Liability Act of 1980 ("CERCLA"), as amended by the 
Superfimd Amendments and Reauthorization Act of 1986 ("SARA"), 42 U.S.C. Sec 9601, et seg.; the 
Clean Water Ac4 33 U.S.C. Sec 1251 et seg.; the Clean Air Ac4 42 U.S.C. Sec 7901 et seg.; and any 
amendments to these provisions or successor provisions) and such material has contaminated or threatens 
to contaminate the Port including Improvements, harbor waters, soil or groundwater. Port Manager, to the 
extent obligated by Applicable Law, shall at its own expense perform soil and groundwater tests to 
determine the extent of such Environmental Contamination, and shall immediately remediate any such 
material firom the Port. If in the reasonable determination of the BLRA such Hazardous Material cannot 
be remediated on site to the reasonable satisfaction of BLRA, Port Manager shall remove md properly 
dispose of all contaminated soil, material or groundwater and replace such soil or material with clean soil 
or material suitable to BLRA. 

If during Port Manager's occupancy Hazardous Materials brought or permitted to be brought onto 
the Port by Port Manager contaminate the Port or threaten to contaminate the Port including 
Improvements, harbor waters, soil or groundwater. Port Manager shall promptly notify the BLRA, and 
Port Manager, at its sole expense, shall perform such soil and groundwater testing as required by 
Applicable Law and take immediate steps to remediate the Port to the reasonable satisfaction of BLRA 

If Port Manager disposes of any soil, material or groundwater contaminated with Hazardous 
Material, Port Manager shall provide the BLRA copies of all material records, including a copy of each 
uniform hazardous waste manifest indicating the quantity and type of material being disposed of, the 
method of transportation of the material to the disposal site and the location of the disposal site. The 
name of the City shall not appear on any manifest document as a generator of such materid. 

Any tests required of Port Manager by this Section shall be performed by a State certified testing 
laboratory reasonably satisfactory to the BLRA. By signing this Terminal Opting AgreemenL Port 
Manager hereby irrevocably directs any such laboratory to provide the BLRA 8pon written request from 
the BLRA copies of all of its reports, test results, and data gathered. 

Upon 60 days' prior written notice by the BLRA to Port Manager, Port Manager shall submit to 
the BLRA the names and amounts of all Hazardous Materials, or any combination thereof, which were 
stored, used or disposed of on the Port during the previous year, or which Port Manager intends to store, 
use or dispose of on the Port in the future. 

Specifically excepted from coverage under this Section is Pre-Existing Contamination as defined 
and set forth in Article 15 of the Redevelopment Agreemen4 which shall be handled pursuant thereto, 
provided that no act or omission on the part of the Port Manager has contributed to the disturbance of 
such Pre-Existing Contamination in which case remediation thereof would be the Port Manager's 
responsibility hereunder. The Port Manager's obligations to perform environmental testing shall be 
strictly limited to the requirements of Applicable Law. 



Secti09 3.8 THspacrinn of Port. BLRA and its duly authorized representatiyes shall have the 
right to enter upon the Port at any and all reasonable times during the term of this Terminal Operating 
Agreement for any reasonable puipdse incidental to the ri^ts of the BLRA, provided, however, that the 
BLRA does not unreasonably interfere with Port operations. The right of inspection reserved hereunder 
shall impose no obligation upon the BLRA to make inspections to ascertain the condition of the Port, and 
shall inqx)se no liability upon the BLRA for failure to make such inspections. By reserving the right of 
inspection, the BLRA assumes no responsibility or liability for loss or damage to the property of Port 
Manager or property under the control of Port Manager, whether caused by fire, water or other causes, 
except to the extent caused by the BLRA. Nor does the BLRA assume responsibility for any shortages of 
cargo handled by Port Manager at the Port. 

Section 3.9 myhts-nf-Wav. This Terminal Operating Agreement and the Port shall be at all 
times subject to the following: 

(1) Rights-of-way for sewers, pipelines, conduits and for telephone, telegraph, light, 
heat and power lines as may from time to time be determined to be necessary by the BLRA, including the 
right to enter upon, above, below or through the surface of the or Port to construct, maintain, replace, 
repair, enlarge or otherwise utilize the Port for such purpose, without conqiensation, provided the 
applicable area of the Port shall be substantially restored following any disturbance; and 

(2) ; Wghtsrof-way for streets, other highways, railroads and other means of 
transportation which are necessary to the operation of the Port or which shall have been duly established 
or which are reserved herein. 

Section 3.10 Inmaectlon: No Warranty. Port Manager has inspected the Port in 
contemplation of undertaking the Terminal Services and Permitted Uses and agrees that the Port, 
including the Existing Inq)rovements, is suitable for its intended uses. No officer or employee of BLRA 
has made any representation or warranty with respect to the Port, including the Existing Improvements. 



ARTICLE 4 

ANNUAL OPERATING EXPENSE BUDGET 

Section 4.1 Annuol 033e33ting Exi3ense Bn8ge3. (1) Bet3veen July 1 and September 30 
of each calendar year, the Port Manager, in consultation 3vith Redeveloper and the BLRA, shall 
collaborate in good faith to prepare the Annual Operating Expense Budget for the follo3ving calendar 
year. Not later than October 1, 2005, the Port Manager shall provide the BLRA and the Redeveloper 3vith 
the final Annual Operating Expense Budget for the 2006 calendar year. 

(2) The term "Annual Operating Expense Budget" shall mean an expense budget 
that includes any and all costs, expenses and fees that the BLRA, the Port Manager and the Redeveloper, 
in good faith, reasonably estimate to be incurred in connection 3vith the operation, maintenance and 
management of the Port for the applicable calendar year, including, without limitation, (a) all expenses 
payable pursuant to the Terminal Operating Agreement, (b) assessments and other governmental charges, 
(c) the Mority Charges, (d) the BLRA Financing Charge, and (e) the Capital Reserve Charge (together 
the "Annual Operating Expenses"). 

(3) The term "Priority Charges" shall mean those amounts payable to the BLRA 
including: 

(a) The "Annual Base Charge" for the use of the Redevelopment Area by the 
Redeveloper shall mean and be as follows: 

(i) January 1, 2005 to December 31, 2005: $566,500 (the "2005 Base 
Charge"); 

(ii) January 1, 2006 to December 31, 2006: the 2005 Base Charge increased 
by the greater of 3% or the percentage change in the CP! over the prior 
calendar year (the "2006 Base Charge"); 

(iii) January 1, 2007 to December 31, 2007: the 2006 Base Fee increased by 
the greater of 3% or the percentage change in the CPI over the prior 
calendar year (8ie "2007 Base Charge"); 

(iv) January 1, 2008 to December 31, 2008: the 2007 Base Charge increased 
by the greater of 3% or the percentage change in the CPI over the prior 
calendar year; 

(v) January 1, 2009 to December 31, 2009: $1.50 psf of the Redevelopment 
Area; 

(vi) January 1, 2010 to December 31, 2010: $1.75 psf of the Redevelopment 
Area; 

(vii) January 1, 2011 to December 31, 2011: $2.00 psf of the Redevelopment 
Area; 

(viii) January 1, 2012 to December 31, 2012: $2.25 psf of the Redevelopment 
Area; 

(ix) January 1, 2013 to December 31, 2013: $2.65 psf of the Redevelopment 
Area; 

(x) January 1, 2014 to December 31, 2014: $2.90 psf of the Redevelopment 
Area; 

(xi) January 1, 2015 to December 31, 2015 and each January 1 to December 
31, thereafter until December 31, 2038: the prior year's psf rate (increased 
by die greater of 3% or the percentage change in the CPI over the prior 
calendar year) of the Redevelopment Area; and. 



(xii) Should the BLRA provide a Phase U Commencement Notice pursuant to 
Section 6.2.1 of the Redevelopment Agreement such that Redeveloper is 
obligated to and does construct the Phase II Improvements m 
Configuration "B", then Redeveloper shall receive a credit against the 
payment of the Annual Base Charge equal to 50% of the BLRA Financing 
Charge associated with the amount by which Redeveloper's Cost of 
Construction for the Phase U Improvements in Configuration "B" exceeds 
that which would have been reasonably payable as Redeveloper's Cost of 
Construction for the Phase 41 Improvements in Configuration "A"; 

(b) The "Annual Construction Area Charge" for the use of the Construction Area by 
the Redeveloper shall mean and be $.50 psf in each calendar year during the Term; 

(c) The "Annual Terminal Improvements Charge," for the use of Building 44 by 
the Redeveloper shall mean and be as follows: 

(i) 3anuary 1, 2005 to December 31,2008: $0.00; 
(ii) January 1, 2009 to December 31, 2009 and each 3anuary 1 to December 

31 thereafter until December 31, 2014: $2.85 psf of the Terminal 
Improvements (which is initially stipulated to be 120,000 square feet); and 

(iii) January 1, 2015 to December 31, 2015 and each January 1 to December 
31 thereafter until December 31, 2038: the prior calendar year's psf rate 
(increased by the greater of 3% or the percentage change in the CPI over 
the prior calendar year) of the Terminal Improvements; 

(d) The "Annual BLRA Common Area Charge" for so long as vehicular access to the 
Redevelopment Area is provided by means of access over property owned by the BLRA and/or street 
lighting for such access is provided by the BLRA for the Redeveloper, its guests, mvitees, employees, 
vendors and subcontractors, shall mean and shall be as follows: 

(i) January 1,2005 to December 31,2005: $75,000; and 
(ii) January 1, 2006 to December 31,2006 and each January I to December 

31 thereafter until December 31, 2038: the prior year's Annual BLRA 
Common Area Charge increased by the percentage change in the CPI 
over the prior calendar year, 

(e) The "BLRA Supplemental Charge" shall mean and be as follows: 

(i) For the Redevelopment Area (excluding land under water): 

(I) January 1, 2005 to December 31, 2005: $.10 psf of the 
Redevelopment Area (excluding land under water); and 

(II) January 1, 2006 to December 31, 2006 and each January 1 to 
December 31 thereafter until December 31, 2038: the prior 
year's psf rate increased by the percentage change in the CPI 
over the prior calendar year for the Redevelopment Area, 
(excluding land underwater); 

(ii) For the Terminal Improvements: 



(I) $0.60 psf for 120,000 sf from January 1, 2005 to December 31, 
2005; 

(II) until the date upon which Building 14 is no longer in use as the 
Terminal Improvement and has not been subject to 
Improvements, the Redeveloper's Cost of Construction for 
which is in excess of $250,000, the applicable BLRA 
Supplemental Charge for the Terminal Improvements for each 
calendar year shall be the prior calendar year's BLRA 
Supplemental Charge for the Terminal Improvements increased 
by the percentage change in the CPI over such prior calendar 
year; 

(m) for so long as Building 14 is still in use as the Terminal 
Improvement and Improvements have been coirqjleted, the 
Redeveloper's Cost of Construction for which is in excess of 
$250,000, the prior calendar year's BLRA Supplemental 
Charge for the Terminal Improvements increased by the 
percentage change in the CPI over such prior calendar year, 
plus 2.4% of said Redeveloper's Cost of Construction, with 
such increase as a result of Improvements together with the 
then-current BLRA Supplemental Charge for the Terminal 
Improvements forming the new base for the BLRA 
Supplemental Charge for the Terminal Improvements and 
subject to subsequent annual increases by the CPI over such 
prior calendar year; 

(IV) for replacement Terminal Improvements completed as Phase 
IV(a) Improvements or Phase IV(b) Improvements, 2.4% of the 
Redeveloper's Cost of Construction for such Improvements less 
any portion thereof attributable to (a) foundation piles in excess 
of what would otherwise be attributable to a spread footings 
foundation and (b) Environmental Remediation, such BLRA 
Supplemental Charge for the Terminal Improvements 
increasing each year thereafter by the percentage change in the 
CPI over such prior year and subject to further increases should 
additional Improvements be undertaken the Construction Cost 
for which is in excess of $250,000 (in which case such further 
increases shall be calculated in the manner described in Section 
3(e)(ii)(in) above); and, 

(V) Notwithstanding the above, Redeveloper shall continue to pay 
full real estate taxes through December 31, 2005 in lieu of the 
payments required by Section 4.1(e)(1) through (IV); 

(f) The "BLRA Volume Charge" shall mean and be as follows; (i) $ 1 (as such amouni 
increased by the percentage change in the CPI from January 1, 2005 to December 31 immediately prior to 
the applicable calendar year) for each passenger embarkation and debarkation in excess of 207,000 
passeng^ but less than 250,001 per annum, and (ii) $1.50 (as such amount is increased by the percentage 
change in the CPI from January 1, 2005 to December 31 immediately prior to the applicable calendar 
year) for each passenger embarkation and debarkation in excess of 250,000 passengers but less than 



300,001 pass8nger per annum; and (iii) $2.00 (as such amount is increased by the percentage change in 
the CPI from January 1, 2005 to December 31 immediately prior to the applicable calendar year) for each 
passenger embarkation and debarkation in excess of 300,000 passengers per annum, provided however 
that no BLRA Volume Charge shall be payable for passenger volume occurring in any calendar year prior 
to 2009; 

(g) The "BLRA Administrative Fee," shall initially be $0 provided, however, that the 
BLRA reserves the right to inq)ose an administrative fee in connection with direct and indirect expenses 
and out-of-pocket expenses incurred if the BLRA serves as the Port Manager itself, or if the BLRA shall 
handle any administrative matters itself in lieu of the Port Manager under the terms of this Terminal 
Operating Agreement (such fee to be known as the "BLRA Administrative Fee" as provided herein); 

(h) The "BLRA Capital Charge" shall mean and be as follows: (i) in the event 
Redeveloper constructed the Phase HI Improvements, $0 or (ii) in the event Redeveloper did not construct 
the Phase m Improvements as of January 1, 2019, commencing on January 1, 2019, an amount required 
to fully amortize, over die remaining Term at 5 percent interest (I) BLRA Share #1 in the event that the 
Berth N-5 is being used as a Berth for an average of 15 or more Vessel calls pCT year for the 3 years prior 
to January 1, 2019; or (H) BLRA Share #2 in the event tiiat die Berth N-5 is being used as a Berth for less 
than an average of 15 Vessel calls per year for the 3 years prior to January 1, 2019; provided, however. 
that in the event that surface parking had been replaced with a parking structure before January 1, 2019, 
then the alternate BLRA Capital Charge(s) referenced in (ii) above will commence on January 1, 2024 
and the payment shall equal the amount required to fully amortize the respective sums over the remaining 
Term. "BLRA Share #1" shall mean and equal $4,000,000 plus interest accrued and compounded 
annually at an annual rate of 5.0% from the date of the of substantial completion of the BLRA Bulkhead 
Improvements to (i) December 31, 2018, or, (ii) in the event surface parking had been replaced with a 
parking structure before January 1, 2019, December 31, 2023. "BLRA Share #2" shall mean and equal 
$2,000,000 plus interest accrued and compounded annual at an annual rate of 5.0% from the date of the of 
substantial completion of the BLRA Bulkhead Improvements to (i) December 31, 2018, or (ii) in the 
event surface parking had been replaced with a parking structure before January 1, 2019, December 31, 
2023; and, 

(i) The BLRA's cost of insurance with respect to Redevelopment Area. 

(4) The "BLRA Financing Charge" shall mean and be the amount required in the 
applicable calendar year to pay the debt service on the Bonds, Redeveloper Loan or Loan (as the case 
may be) and all related expenses. 

(5) The "Capital Reserve Charge" shall mean and be the lesser of (i) 10% of the 
Annual Operating Expense Budget for purposes of funding (a) future Improvements to the 
Redevelopment Area and/or (b) Revenue Deficiencies or (ii) such amount tiiat is required to increase the 
amount in die Capital Reserve Fund to fifty percent (50%) of the applicable Annual Operating Expense 
Budget. 

(6) The Port Manager shall keep the Redeveloper and the BLRA continually 
informed of its progress during the Budget Process. The Port Manager shall submit die proposed Annual 
Operadng Expense Budget to Redeveloper for its review within 15 days prior to the approval of the 
Annual Operadng Expense Budget. During the Budget Process, the BLRA and the Port Manager shall 
give due consideradon to altemadve service providers recommended by Redeveloper. 



ARTICLE 5 

TERMINAL SERVICES 

SectioD 5.1 Terminal Services Generaliv. The Port operate, main^in, 
manage and repair the Port as a public facility for Cruise OperaOons ani Permitted Uses and shall 
provide, or contract with vendors to .provide, gll of the^seryioes M %t forth in this Article 5 (hereinafter, 
'Terminal Services"). SucbT#^1#^ include generally the following: 

(1) the establishment, assessment, collection and publicaOon of. the. Berthing Tariffs 
and Wharfage Fees in accordance with Section 5.2 and 5.14 of this Terminal Operating Agreement; 

(2) participation in the development of the Armual Operating Expense Budget in 
accordance with Article 4 of this Terminal Operating Agreement; 

(3) the collection of Revenues and the maintenance and operation of the Revenue 
Fund and the payment of any and all Actual Operating Expenses from the Revenue Fund in accordance 
with Section 5.3 of this Terminal Operating Agreement; 

(4) the maintenance and application of the Capital Reserve Fund in accordance with 
Section 5.4 of this Terminal Operating Agreement; 

(5) the scheduling of Vessels and Berths in accordance with Section 5.5 of this 
Terminal Operating Agreement; 

(6) the provision of all security at the Port as needed to ensure the safety of the 
passengers, visitors, Invitees, employees and vendors in accordance with plans and procedures adopted by 
the Port Manager (and as required by Homeland Security) with the cooperation of die Redeveloper and/or 
the BLRA all as provided in Section 5.6 of this Terminal Operating Agreement; 

(7) th9 inaihtenance of the in ^d, cleaii and sadsj^cWry repai(,and operating 
coKwhG%RPjS9%w%s*Bnt iyith a fnst class passenger cruise ppit and in accor^ce widi all Applicable l^w, 
including but libt lirhiW to: the includiiig the Temiimil l99^^veincn& ̂ a^^^ the Bullhead 
l9nprovethents, biulding stowtural mcl non-structural elements, biulding mechanical, electrical, HVAC 
and plumbing systeiM/buiiding sprinkler systems. Building fire alan9i systeiiis, building roofing systems^ 
t^::^)^ ,%c^^,, al internal aiid e:^t|B[r^ public announcement systems, mterior lightii^g 
syst^, iTiaritime stmcUSA mclu^ piatfornii^ bollards and frnderihg systems, -
9naintenance dredging of berths and upproaches to berths to the extent such dredging services are not 
performed bynihe""An^ Corps of ^ligine^ w oAw fence/cargo s^^tems, dobr 
systerns, ouWdor fencing, paving and landscaping^ intmbr atiid exterior telecommunication systems, 
Redeveloper's Trade Fixtures, equipment employed in the operation of the Port, and emergency generator 
systems; 

(8) the provision of contract services including but not limited to: exterminator 
services, snow removal services to the extent the Port is in service when it snows, janitorial services, 
paving services, painting and striping services, for the Terminal Area, transportation services (parking 
shuttle, taxis, internal bus services, etc.) and solid waste disposal services; 

(9) the maintenance of an adequate surety bond, if required by Applicable Law, and 
insurance in accordance with this Terminal Operating Agreement; 



(10) the securing, to the extent made available by the local utility companies, of all 
utilities required for the operation of the Port, including but not limited to electricity (as of the Direct 
Service Date), water, communications and sewer; 

(11) the coordination of the various Cruise Operations and Permitted Uses at tlie Port 
in order to ensure a smooth, efficient and integrated operation of the Port; 

(12) the provision of passenger and cargo services to the extent not provided by 
operators of the Vessels; 

(13) the recruitment, employment and supervision of a sufficient number of persormel 
to provide all of the foregoing Terminal Services in a professional manner and at a standard to be 
expected from a first-class passenger cruise line; and, 

(14) the establishment of rules and regulations to be approved by the BLRA 
governing the use of the Port including a requirement tliat the operators of all Vessels maintain insurance 
tliat is customary for such operators. 

Section 5.2 EstabUshmcnt of Berthing TarifTs and Wliarfage Fees. (1) The Bl^ Md the 
Port Manager shall collalwrate, in good faith, to establish the Berthing Tariffs and the Wharfage Fees. 

(2) Not later than October 1 of each calendar year, the Port Manager shall provide 
the BLRA with (a) a forecast of the estimated number of passengers that will embark at the Port during 
the following calendar year (the "Estimated Number of Passengers") (b) a forecast of the estimated 
aggregate tonnage of visiting cruise sliips to the Port (the "Estimated Aggregate Tonnage"); (c) the 
maximum Berthing Tariff per passenger, as determined by the Port Manager, that can 8)e charged to each 
cruise passenger based upon market conditions (the "Maximum Market Tariff"); ="8, (d) the Wliarfage 
Fee that can be assessed against each Vessel as determined by the Port Manager based upon market 
conditions (the "Maximum Market Wliarfage Fee"). 

(3) Each calendar year, within 5 days following the Port Manager's submission of 
the Annual Operating Expense Budget and the Estimated Number of Passengers, the Port Manager shall 
calculate the Breakeven Tariff and the Berthing Tariff and notify the BLRA and Redeveloper of same. In 
the event the Breakeven Tariff" is greater than the Berthing Tariff as defined in this Section, there sliall be 
a "Berthing Tariff Deficiency". 

(4) In the event there is a Berthing Tariff Deficiency, the Port Manager shall 
calculate the Whaifiige Fee, which Wharfage Fee shall not exceed a Maximum Market Wharfage Fee. 

Section 5J Establlsliment of Revenue Fund: Collection of Revenues and Payment of 
Actual Onerating Expenses. The Port Manager shall establish a Revenue Fund. On a monthly basis. 
Port Manager shall invoice RCCL Cruise Lines and Other Cruise Lines for the applicable Berthing Tariffs 
and Wharfage Fees incurred, based on their respective actual Number of Passengers and actual Aggregate 
Tonnage, for the immediately preceding month, and require payment within 30 calendar days after receipt 
of such invoices. Port Manager shall collect all Berthing Tariffs and Wharfrige Fees and promptly deposit 
them, as collected, into the Revenue Fund. Port Manager shall incur and pay, or cause to be paid, from the 
Revenue Fund, to the extent sufficient, the Actual Operating Expenses, including, without limitation, the 
Priority Charges and Port Management Fees. The Priority Charges shall be payable to the BLRA 
montiily in advance (each monthly payment equal to one-twelfth of the annual budgeted amount) and pro
rated for any partial year, except drat (1) the BLRA Volume Charge shall be payable on January 15 of the 
next calendar year, and (2) the BLRA Financing Charge shall t>e payable in accordance with the 



applicable bond or debt service payment schedule. Port Manager shall use its best efforts to pay all 
Actual Operating Expenses on a timely basis so as to avoid the imposition of interest or penalties. In the 
event the Actual Operating Revenues are insufficient to pay the Actual Operating Expenses in any 
month(s), Port Manager shall demand, and upon receipt use, a Working Capital Advance from 
Redeveloper under the Usage Agreement to cover any such deficit(s). 

Section 5.4 Fstahlishment of Canltal Reserve Fund; Collection of Canital Reserve 
Charge anB Funding of Future Imorovements and Revenue Deficiencies. The Port Manager shall 
establish a Capital Reserve Fund. Upon the completion of the Annual Operating Expense Budget, the 
Port Manager shall receive, as an Annual Operating Expense, the Capital Reserve Charge and shall 
immediately deposit the Capital Reserve Charge into the Capital Reserve Fund. Port Manager shall incur 
and pay, or cause to be paid, from the Capital Reserve Fund, to the extent sufficient and applicable, the 
costs associated with future Inqjrovements within the Redevelopment Area and, as applicable, Revenue 
Deficiencies. Port Manager shall use its best efforts to pay any and all Revenue Deficiencies on a timely 
basis so as to avoid the imposition of interest or penalties. 

Section 5.5 Vessel and Berth ScheHiilino. Port Manager shall coordinate, develop and update 
quarterly a comprehensive schedule of Vessel and Cruise Operations at the Port, and shall: 

(1) Coordinate Cruise Operations of Vessels, coordinate berthing assignments of 
Other Cruise Lines with the berthing priority rights of RCCL Cruise Lines set forth in the Agreed 
Berthing Schedule; 

(2) Develop and maintain a quarterly updated schedule of Vessel arrivals and 
berthing assignments; 

(3) Ensure the availability of at least 2 functioning passenger gangways for the 
Primary and Secondary Berths then in use for Cruise Operations at all times; 

(4) Attend all Vessel dockings and undockings at the Berths and, upon Vessel 
departures, conduct reasonable Berth inspections, as practicable, prepare written reports of any evidence 
of damage to Bulkhead Improvements, and give immediate notification of such damage to BLRA; 

(5) Coordinate with appropriate Governmental Bodies to maximize rapid, convenient 
and efficient movement of passengers and handling of baggage; 

(6) , CppMina^ with the Parking Manager to maximize safe and efricient flow of 
traffic into and out of the Port; ' 

(7) Coordinate and cooperate with the U.S. Coast Guard and all Governmental 
Bodies to, proyf and ensure safe transit operations, working conditions and emergency services for the 
pfofecfroii pfB^ pks^gers, dockworkers, terminal employees, Invitees and visitors on the Port; and 

(8) Coordinate and cooperate with stevedore corrqianies engaged by RCCL Cruise 
Lines and Other Cruise Lines. 

Section 5.6 Port Security Port Manager shall provide a United States Coast Guard-examined 
security plan in conqrliance with Applicable Law (tihe "Port Security Plan"), and shall: 

(1) Designate a security officer for the Port and an altemate in corrqrliance with 
^rplicable Law ("Port Security Officer"), provide and implement a security officer training program in 



compliance wilh Applicable Law, provide a manager 1o Irain and supervise security personnel (the "Port 
Security Manager") and provide a sufficient number of trained security officers to assure security for 
Cruise Operations at one time; 

(2) Provide 2 trained, competent and efficient security guards on the Port on a 24-
6our basis, one of %iiom shall be stationed at the Port entry gale and the otiier shall patrol, the Port. Port 
Manager shall not be responsible to provide security immediately adjacent to any Vessel at berth, but 
may, upon request of the RCCL Cruise Lines and Other Cruise Lines, provide such additional Vessel 
security under separate anangeiheni with RCCL Cruise Lines and Other Cruise Lines at their expense; 

(3) Provide and enforce 6ie wearing of identification badges for all of Port 
Manager's employees on the Port; 

(4) Provide sufficient functioning security screening equipment (e.g., x-rays, 
magnetometers, explosive detectors) to screen 100% of passengers, crews, visitors, hvitees, baggage and 
stores for Cruise Operations at one lime; 

(5) Provide sufficient and effective security communications equipment to facilitate 
security operations for Cruise Operations, in compliance with Applicable Law; and 

(6) Provide additional safely and security procedures and equipment as may from 
time to time be further required by BLRA or Governmental Bodies with jurisdiction over the Port. 

Section 5.7 Atiminlslrative Services. Port Manager shall provide passenger terminal staff, and 
related office and other equipment and supplies necessary to facilitate and accomplish all Terminal 
Services of a management and supervisory nature, to fulfill recording and reporting obligations (including 
maintenance of the Records), and all other Terminal Services required by this Terminal Operating 
Agreement, including but not limited to the fofiowing: 

(1) Maintain coordination and liaison with the BLRA, reporting pronqitly all 
pertinent information affecting the functioning of the Port and preparing and providing to BLRA a 
quarterly, written report on the progress and status of Port business and operations, including all 
significant events during the reporting period; 

(2) Maintain accurate books and records of accounts, including a6 source documents 
necessary to support the Records, detailing all information on Actual Operating Revenues, Actual 
Operating Expenses, Revenue Surpluses and Revenue Deficiencies, Vessel calls and passenger manifests 
for each Vessel, Port mcidents, and other reports and records as required by this Temunal Operating 
Agreement, and submission of such records and reports to the BLRA quarterly and make the foregoing 
available to BLRA for the BLRA Audit; and 

(3) Collect Actual Operating Revenues and remit the Priority Charges to the BLRA 
in accordance with this Temunal Operating Agreement, maintain and submit to BLRA accurate Records 
thereof, and provide to BLRA a written quarterly report showing the status of all billings, collections, 
accounts receivable and accounts payable. 

Section 5.8 Promotion of Cane Liberty Ciaise Port. Port Manager shall use commercially 
reasonable efforts to promote the use of the Port. 

Section 5.9 Notice of Personal Intnrv or Pronertv Damage. Port Manager shall notify the 
BLRA pirbnqitly aft& receipt of knowledge thereof of the occurrence of any personal injury or property 



damage on Oie Port, provided the failure to give such Notice shall not be deemed a default under this 
Terminal Operating Agreement unless the BLRA suffers prejudice as a result of the failure to give such 
Notice. 

SecOon 5.10 Consultation and Recommendations. Port Manager shall consult with 
Redeveloper and/or the BLRA from time to time as and when reasonably requested by the BLRA and/or 
the Redeveloper on matters related to the orderly and efficient operation of the Port, and make 
recomiiKndations to the BLRA and/or the Redeveloper, as appropriate and necessary, on matters related 
to the safety and security of the Port as a whole, and of users of the Port. 

Section 5.11 Snpenisioo of Business Practices. The nature and manner of Port Manager's 
conducting of the Terminal Services on the Port shall be subject to reasonable regulation by BLRA. In 
the event such business is not conducted in a reasonable manner as reasonably determined by BLRA, it 
may direct that corrective action by taken by Port Manager to remedy such practices. Failure to conqily 
therewith within 30 days of Port Manager receiving such written Notice shall constitute an Event of 
Default, which, if not cured in accordance with Article 9 herein, shall permit the BLRA to terminate this 
Terminal Operating Agreement or otherwise exercise any remedies available to it under Article 9. 

Section 5.12 Internal Controls. Accounting Svslem. (1) Port Manager shall implement 
and maintain an accurate and efficient system of internal controls recording the receipt of Actual 
Operating Revenues and disbursement of Actual Operating Expenses (such documentation hereinafter 
referred to as the "Records"). Upon 10 days written Notice to Port Manager, Oie BLRA and any other 
Person or entity authorized to conduct an audit of the Records (the "BLRA Audit") shall have access to 
the Records during normal business hours at the office of the Port Manager or, if no such office is 
available, at a mutually agreeable and reasonable venue within Oie State, for the purpose of inspection and 
the BLRA Audit. 

(2) All Records pertaining to the receipt of Actual Operating Revenues and payment 
of Actual Operating Expenses, including, without limitation, monthly Berthing Tariffs and Wharfage Fee 
records, daily reports, bank statements, deposit slips invoices, and invoices and cancelled checks shall be 
retained by Oie Port Manager and made available to the BLRA for the purpose of the BLRA Audit for a 
period of 2 years. Such right to perform the BLRA Audit shall survive Oie expiration of the Term for a 
period of 2 years. 

(3) The Port Manager, as part of its system of internal controls, shall perform 
periodic random audits of transactions (the "Port Manager's Audit"), and shall make the Port Manager's 
Audit available to the BLRA for inspection. 

(4) The Port Manager shall provide an itemized quarterly and year to date statement 
to the BLRA, on or before the IS"* day of each January, April, July and October, stating the Actual 
Operating Revenues, Oie Actual Operating Expenses and the beginning and ending cash balances with 
respect to such three month period ending on ±e last day of the month immediately preceding such date. 
Such monthly report shall be prepared in a manner that tracks Actual Operating Expenses to the Annual 
Operating Expense Budget 

Section 5.13 PnbUc Records Act Records provided to BLRA by Port Manager pursuant to this 
Terminal Operating Agreement are generally considered public records and are subject to disclosure upon 
request for such records. If BLRA receives a request for disclosure of such records in accordance with 
Applicable Law, BLRA shall promptly notify Port Manager of such request. In Oie event Oiat Oie BLRA 
may request Port Manager to provide records and information deemed by Port Manager to be confidential 
or proprietary. Port Manager shall clearly mark such documents confidential, and advise BLRA of the 



basis for such claim on confidentiality. BLRA shall handle such records in confidence to the extent 
permitted by Applicable Law. 

Section 5.14 Discount for Increased Passenger Volomcs. In order to provide the RCCL 
Cruise Lines and Other Cruise Lines an incentive to increase their annual passenger volumes to the Port, 
the BLRA and the Port Manager, considering infoimation provided to the Port Manager by the 
Redeveloper on behalf of RCCL Cruise Lines, may from time to time establish certain formulas to create 
different categories of applicable Berthing Tariffs based on minimum annual passenger volumes (the 
"Discounting Formulas"). Any such Discounting Formulas established from time to time will be 
published as part of the public berthing tariffr of the Port, provided diat the Discounting Formulas shall 
have no effect on the determination of the BLRA Volume Charge. 



ARTICLE 6 

MAINTENANCE AND REPAIR SERVICES 

Sec8ion 6.1 IVfalntennnee and Repair S88vlccs. The Port Manager shall maintain and/or 
repair the Port as and when necessary in accordance with generally acceptable industry standards, in order 
to ensure smooth and efficient operation of the Port. Without' liihiBng the specific perfoniiance 
requiremehts of the Terminal Services, the Port Manager is responsible for all repair and maintenance 
services not performed by Redeveloper pursuant to the Redevelopment Agreement. If the BLRA inspects 
any work performed by Port Manager and finds it unsaBsfactoiy in accordance with acceptable industry 
standards. Port Manager shall be obligated to correct the work to the BLRA's reasonable satis&cBon. 
The Port Manager shall not be responsible for the design and/or construcBon of any Improvements. 

Section 6.2 Maintenance and Repair. 

Section 6.2.1 Maintenance and Repair Costs. The costs of all maintenance and 
repairs required to be performed hereunder shall be an Actual Operating Expense. 

Section 6.2.2 Port Manager's Responsibllitv for Danraee. Notwithstanding the 
foregoing, if damage to the Port or Improvements thereon is caused by the acts or feilure to act of Port 
Manager, its officers, agents, employees or its Invitees, Port Manager shall be responsible for all 
reasonable costs, direct or indirect, associated with repairing the damage (which costs and expenses shall 
not be a Actual Operating Expense) and the BLRA shall have Bie opBon of requiring Port Manager to 
make the repairs or itself make the repairs. If the BLRA makes the repairs. Port Manager agrees to 
reimburse the BLRA for the BLRA's cost of repair. 

Pursuant to the Agreed Upon Berthing Schedule, damage occurring at a Vessel's assigned Berth 
during its use of such Berth is presumed to be the responsibility of such Vessel. Otherwise, Port Manager 
shall be responsible for repairing all damage to the Port or Im^vements thereon using Actual OperaBng 
Revenues unless Port Manager can demonstrate to the reasonable saBsfaction of the BLRA that someone 
other than Port Manager's ofGcers, agents, employees, or Invitees caused the damage. 

SectiOB8 6 J Inspection of Port and Port Manager Repairs. Port Manager shall be responsible 
for inspecting the Port and the Improvements thereon and at all times maintaining the Port in a safe 
condiBon. The BLRA shall have Bie right to enter upon the Port at all reasonable times for the purpose of 
determining compliance with the terms and condiBons of this Terminal OperaBng Agreement or for any 
other purpose incidental to the rights of the BLRA. This right of inspection imposes no obligaBon upon 
the BLRA to make inspecBons nor liability for Ailure to make such inspecBons. By reserving the right of 
inspecBon, the BLRA assumes no responsibility or liability for loss or damages to the property of Port 
Manager or property under the control of Port Manager, whether caused by fire, water or other casualty 
except to the extent such losses or damages are caused by the BLRA. If the BLRA requests drawings 
and/or specifications showing the locaBon and nature of repairs to be made or previously made by Port 
Manager, Port Manager agrees to provide to the BLRA the material requested in writing with 10 calendar 
days of request by the BLRA. 

Section 6.4 BLRA's Option 8o Perform Repair or Maintenance. If Port Manager fails to 
repair, maintain and keep the Port and In^novements thereon as required hereunder, the BLRA may gve 
30 days' written NoBce to Port Manager to correct such de&ult, except that no NoBce shall be required 

that a hazard to Persons or property existii due ro such failure, the BLRA may, but is not required to, enter 



upon the Port and cause such repair or maintenance to be made. During all such times, the duty shall be 
on Port Manager to assure the Port is safe and Port Manager shall erect barricades and warning signs to 
assure workers and the public are protected from any unsafe condition. None of the BLRA's remedies 
described above shall preclude the BLRA from terminating this Terminal Operating A^ement or 
otherwise exercising any legal or equitable remedy due to an Event of Default pursuant to Article 9. 

Section 6£ BLRA's Access to Maintain and Repair Port. If the BLRA deeira it necessary to 
maintain or repair the Port, Port Manager shall cooperate fully with the BLRA to assure that the work can 
be performed timely, during the BLRA's normal working hours and that appropriate access is provided to 
the Port and Improvemmts thereon. 

Section 6.6 Emergency Work. The Port Manager may immediately undertake repair work 
without any prior approval, if in the reasonable opinion of the Port Manager such woric is required 
immediately to ensure the health or safety of any Person or Vessel on the Port. Notwithstanding anything 
herein to the contrary. Port Manager shall inform Redevelopcr and/or the BLRA of such emergency work 
as soon as reasonably possible upon notice of the need for same. 



ARTICLE? 

PORT MANAGEMENT FEE 

In consideration for the Terminal Services provided by Port Manager under this Terminal 
Operating Agreement, Port Manager shall be paid the Port Management Fee. The Port Management Fee 
shall be paid fiom the Revenue Fund on the first day of each month in twelve equal monthly installments 
beginning on the Effective Date and pro-rated for any partial calendar year. 



ARTICLE 8 

INSURANCE 

Sec8ioD 8.1 Insnrance Reaulreioen8s for Port Man9ger. (1) At all times during the Tenn 
of this Termioal Operating Agreement, the Port Manager shall carry and maintain, at its expense, policies 
written by imderwriters with an "A-8" or better rating from AM Best or as otherwise approved by the 
BLRA covering: 

(a) Commercial general liability ins8irance in the form of a terminal and marine 
operator's policy including wharfingers liability (or the equivalent thereof) and stevedores liability, if 
applicable, and including insurance against assumed or contractual obligations rmder the Terminal 
Operating Agreement against any liability arising out of the 8ise of the Port, the Improvements thereon 
and all areas appurtenant thereto, to alTord provision with limits of not less thw $10,000,000 per 
8>ccurrence/aggregate with respect to personal injury, btxlily injury, death and property damage. Such 
liability shall be written on the ISO 8>ccurrence form CO 00 01, or a substitute form providing equivalent 
coverages and shall cover liability arising from Port operations, independent contractors, pnxlucts-
conqjleted operations, broad form property 8iamage, personal & advertising injury, cross liability 
coverage, liability assumed in a contract (including the too liability of another assrrni^ in a contract); 

(b) If and to the extent required by Applicable Law, 
worker's condensation, employer's liability and disability benefits as required by the State. If 
employees will be working on, near or over navigable waters, US Longshoremen's and Harbor Workers' 
Compensation Act endorsement m8ist be included, and any other coverage (if applicable) or similar 
insurance in form and amounts required by Applicable Law; 

(c) Comprehensive business automobile liability insurance of not less than 
$10,000,000 for each accident. Such insurance shall cover liability arising out of any automobile 
including owne8i, leased, hired and non-owned a8itomobiles including the transport or towing of vehicles 
of odiers; 

(d) Legal Liability insurance insuring against damage to property in the care 
of Port Manager, and, 

(e) All-risk property insurance, including builder's risk, theft and flood 
coverage (if available), written at replacement cost value and with replacement cost endorsement, 
covering the Improvements on the Port until such time as such Inq)rovements are sold to the BLRA. 

(2) Port Manager shall ca8ise to be included in each of its policies insuring against loss, 
damage or destruction by fire or other insured casualty a waiver of the iiis8irer's right of subrogation 
against the BLRA, or, if such waiver is unobtainable (a) an express agreement that such policy shall not 
be invalidated if Port Manager waives or has waived before the casualty, the right of recovery against the 
BLRA or (b) any other form of permission for the release of the BLRA. 

(3) Upon 10 Business Days notice, ct>pies of certificates evidencing the insurance 
required herein, and rating information, shall be furnished to the BLRA at no cost Such policies shall be 
sul^ect to fhe approval of tiie BLRA for adequacy and form of protection. The BLRA shall have the right 
upon 30 days written notice from time to time to cause the Prnt Manager to increase liability limits or 
modify coverages. 



(4) The Port Manager shall deliver to the BLRA one certificate of insurance 
evidencing each required insurance coverage upon the execution of this Terminal Operating Agreement. 

(5) Not less than 30 days prior to the expiration date or renewal date, the Port 
Manager shall supply the B4RA updated replacement certificates of insurance, and amendatory 
endorsements. 

(6) The liability policies required herein shall be endorsed to include provisions that: 

(a) require the insurer to provide 60 days prior written notice to all 
additional insureds, before the policy is canceled, terminated, changed or modified by the insurance 
company; 

(b) confirm that the presence of the B4RA'8 personnel at the Port shall not 
invalidate its insurance policy; and 

(c) confirm that a violation of any of the terms of any other policy issued by 
the insurer to Port Manager shall not invalidate the policy. 

(7) Upon request, the Port Manager shall promptly furnish copies of the above 
endorsements to the B4RA. Acceptance of such copies by the B4RA does not and shall not be construed 
to relieve the Port Manager of any obligations, responsibilities or liabilities under this Terminal Operating 
Agreement. 

(8) Notwithstanding the foregoing provisions of this Section, an appropriate 
umbrella policy is acceptable in the event that the full limits of any of the foregoing coverages are not 
available on a primary basis. 

i 
(9) For purposes of this Terminal Operating Agreement, notice of an accident from 

the B4RA to the Port Manager shall constitute notice to the applicable insurer. 

Section 8.2 B4RA as Additional lasnied. All insurance policies evidencing the foregoing 
insurance in Section 8.1 shall name the B4RA and/or its designee(s) as additional insured (except 
worker's compensation insurance), shall be primary and non-contributory vrilh respect to the Port 
Manager's undertaking of die Terminal Services, excepting workers compensation. If Port Manager shall 
fail to perform any of its obligations under this Article 8, the B4RA may perform the same and the cost of 
same shall be payable upon the B4RA's demand. 

Section 8J B4RA*s Liability. The BLRA shall not be responsible or liable to Port 
Manager, or to those claiming by, through or under Port Manager, for any loss or damage resulting to Port 
Manager, or those claiming by, through or underPort Manager, or its or their property, from the breaking, 
bursting, stoppage or leaking of electrical cable and wires, or water, gas, fuel oil, sewer or steam pipes so 
long as such loss or damage is not occasioned by the BLRA's intentional act or omission or the BLRA's 
gross negligence. To the maximum extent permitted by Applicable Law, Port Manager agrees to use the 
Port, as Port Manager is herein given the rig^t to use, at Port Manager's own risk. 

Section 8.4 Restriction on Use. Port Manager shall not do or suffer to be done, or keep or 
suffer to be kep4 anything in, upon or about the Pot which will violate Port Manager's policies of hazard 
or liability insurance or which will prevent Port Manager from procuring such policies in companies 
acceptable to the BLRA. 



Section 8.5 No Donble Recovery. Neither the BLRA nor Port Manager shall be liable to 
the other or to any insurance company (by way of subrogation or otherwise) insuring the other party for 
any loss or damage to any building, structure or other tangible property, or any resulting loss of income or 
losses under worker's compensation laws and benefits even though such loss or damage might have been 
occasioned by the negligence of such Party, its agents or employees if, and to the extent, that any such 
loss or damage is covered by insurance benefiting the Party suffering such loss or damage or was required 
to be covered by insurance pursuant to this Terminal Operating Agreement. 

Section 8.6 losnrance Reanirements for Contractors of Port Manager. Port Manager 
shall require any contractor of Port Manager performing work on the Port to cany and maintain, at no 
expense to the BLRA policies written by underwriters with an A or better rating fiem AM Best or as 
otherwise approved by the BLRA: 

(1) Commercial general liability insurance, including contractor's liability coverage, 
contractual liability coverage, products/completed operations coverage and broad form property damage 
endorsement, to afford protection of not less than $2,000,000 per occurrence/aggregate with respect to 
personal injury, bodily injury, death and property damage; 

(2) Comprehensive automobile liability insurance with limits for each occurrence, 
combined single limit coverage, of not less than $2,000,000 with respect to personal injury, death and 
property damage; 

(3) Stevedore's liability insurance with limits of not less than $2,000,000 per 
occurrence/aggregate; and, 

(4) If and to the extent required by Applicable Law, worker's compensation 
coverage, employers liability and disability benefits as required by the State. If employees will be 
working on, near or over navigable waters in connection with their work on or about the Port, US 
Longshoremen's and Harbor Workers' Compensation Act endorsement must be included, and any other 
coverage (if applicable) or similar insurance in form and amounts required by Applicable Law. 

Section 8.6.1 BLRA as Additional Insnred. All insurance policies of contractors of 
the Port Manager evidencing the foregoing insurance shall name the BLRA and/or its designee(s) as 
additional insured (except worker's compensation insurance), shall be primary and non-contributory with 
respect to the Port Manager's undertaking of the Terminal Services, and shall also contain a provision by 
which the insurer agrees that such policy shall not be cancelled, materially changed or not renewed 
without at least 60 days' advance notice to the BLRA, or their designee(s). A certificate evidencing such 
insurance shall be deposited with the BLRA by Port Manager prorrqjtly upon commencement of Port 
Manager's contractor's obligation to procure the same. If Port Manager shall fiiil to cause its contractors 
to perform any of the obligations under this Article 8, the BLRA may perform the same and the cost of 
same shall be payable upon the BLRA's demand. 

Section 8.7 Insnrance Reanirements of the BLRA. The BLRA covenants that it will 
maintain property insurance coverage on the Port and Improvements thereon against loss or damage by 
fire, hurricane and windstorm, and all other risk with "all risks" endorsement or its equivalent and such 
Other additional insurance coverage on the BLRA's operations as may be reasonably required. The 
insurance must be paid for by the BLRA or the Port Manager and must be in amounts not less than the 
replacement cost for the Inq)rovements owned by the BLRA.. Premiums for such insurance shall be 
provided for as a Priority Chvge in the Annual Operating Expense Budget 



ARTICLE 9 

TERM, DEFAULT AND REMEDIES 

Section 9.1 Term. (1) The Term of this Terminal Operating Agreement shall commence on 
the Effective Date and end on December 31, 2038, unless sooner terminated or extended pursuant to the 
provisions of this Terminal Operating Agreement. 

(2) This Terminal Operating Agreement shall terminate upon the termination of the 
Redevelopment Agreement in accordance with its terms provided, however, that such termination shall 
not relieve the BLRA of its continuing obligations under Section 6.6 of the Usage Agreement and Section 
8.1.3 of the Redevelopment Agreement. 

Section 9.2 Events of Default 8v Port Manager. With regard to Port Manager, the 
following shall be "Events of Default" under this Terminal Operating Agreement: 

(1) Failure by Port Manager to observe or perform any material covenant, condition 
or agreement on its part to be observed or performed hereunder, which failure shall continue for a period 
of 30 days after written notice, specifying such failure and requesting that it be remedied, is given to Port 
Manager by the BLRA, unless the BLRA shall agree in writing to an extension of such time prior to its 
expiration; provided, however, that if such failure cannot be corrected within such 30 day period, it shall 
not constitute an Event of Default if effective corrective action is instituted by Port Manager within such 
period and diligently pursued until such failure is corrected; and/or 

(2) The commencement by Port Manager of a voluntary case under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effect, or its consent to the entry of an 
order for relief in an involuntary case under any such law, or its consent to the appointment of or taking 
possession by a receiver, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) 
of itself or of any substantial part of its property, or shall make a general assignment for the benefit of 
creditors, or shall admit in writing its inability to pay its debts as they become due; and/or 

(3) A court having jurisdiction shall enter a decree or order for relief in respect of 
Port Manager in an involuntary case under any applicable bankruptcy, insolvency or other similar law 
now or hereafter in effect, or appointing a receiver, custodian, liquidator, assignee, trustee, sequestrator 
(or other similar official) of Port Manager or of any substantial part of its property, or ordering the 
winding up or liquidation of its affairs, and the continuance of such decree or order unstayed and in effect 
for a perioid of 90 consecutive days; and/or 

(4) The occurrence of an Event of Default by Port Manager under any Transaction 
Document. 

Section 9J The BLRA's Remedies. Whenever any Event of Default hereunder by Port 
Manager shall have happened and be continuing without cure, the BLRA may terminate this Terminal 
Operating Agreement by providing written notice to Port Manager, and (1) re-enter and take possession of 
the Port and the Improvements thereon to the extent they have been already sold to the BLRA or (2) re
enter, take possession and take title to the Port and the Improvements thereon to the extent they have not 
been sold to the BLRA and in each case the Redeveloper shall vacate and surrender title (if applicable) 
and possession to the same, without the BLRA having any further obligation except as set forth in the 
Transaction Documents including, but not limited to, Section 6.6 of the Usage Agreement or Section 
8.1.3 of the Redevelopment Agreement, or (3) utilize any available remedies at law or in equity to which 
BLRA may be entitied. The BLRA may pursue its rights and remedies under the Transaction Documents 



in whatever order, or collectively, and shall not be required to exhaust any right or remedy or proceed in 
any order against Redeveloper. 

Section 9.4 Events of Default by the BLRA. With regards to the BLRA, the following shall be 
"Events of Default" under this Terminal Operating Agreement: 

(1) Failure by the BLRA to observe or perform any covenant, condition or 
agreement on its part to be observed or performed hereunder or under the Transaction Documents, and 
such failure shall continue for a penod of 30 days after written notice, specifying such failure and 
requesting that it be remedied, is given to the BLRA by Port Manager, unless Port Manager shall agree in 
writing to an extension of such time prior to its expiration; provided, however, that if such failure cannot 
be corrected within such 30 day period, it shall not constitute an Event of Default if corrective effective 
action is instituted by the BLRA within such period and diligently pursued until such failure is corrected; 
and/or 

(2) The occurrence of an Event of Default by the BLRA under any Transaction 
Document. 

(3) The BLRA transfers a controlling interest in the Port to any other party for any 
reason and such successor does not completely and unconditionally assume the rights and obligations of 
the BLRA under this Terminal Operating Agreement; and/or 

(4) The BLRA transfers a controlling interest in the Port to a nongovernmental 
entity, without Redeveloper's prior written consent, which shall not be unreasonably withheld. 

Section 9.5 Port Manager's Remedies. Whenever any Event of Default by the BLRA 
hereunder shall have happened and be continuing, any one or more of the following remedial steps may 
be taken by Port Manager 

(1) Terminate this Terminal Operating Agreement by providing written notice to the 
BLRA; and/or 

(2) Seek against the BLRA all remedies, in law or in equity, as Redeveloper may 
deem appropriate, including, without limitation, specific performance and injunctive relief. 

Section 9.6 Force Matenre; Termination Force Majeure shall be governed separately 
pursuant to the Article pertaining thereto and set forth herein. Either the BLRA or the Port Manager may 
terminate this Terminal Operating Agreement upon the occurrence of an event of Force Majeure that 
prohibits use of the Port and Improvements thereon as contemplated herein for a period of more than 24 
months. 

Section 9.7 Cumulative Remedies; Delay or Omission - No Waiver. The remedies 
conferred upon or reserved to the BLRA or Port Manager pursuant to this Terminal Operating Agreement, 
including, without limitation, those set forth in this Article 9, are demonstrative only, and are not 
exclusive of any other available remedy or remedies provided for at law or in equity, or under any 
Applicable Law now existing or hereinafter provided, but each and every remedy shall he cumulative and 
shall be in addition to every other remedy either given under this Terminal Operating Agreement or at law 
or in equity. No delay or omission to exercise any right or power accruing upon any default shall impair 
any such right or power or shall be construed to be a waiver thereof, but any such right and power may be 
exercised from time to time and as often as it may be deemed expedient, h order to entitle the BLRA or 



Port Manager to exercise any remedy reserved to it in this Article 9, it shall not be necessary to give any 
Notice, other than such Notice as may be herein expressly required. 

Sec8on 9.8 .^ppeific Performance. If an Event of Default occurs, or a Party hereto threatens to 
take an action that will result in the occurrence of an Event of Default, the non-defaulting (or non-
threatening) Party shall have the right and remedy, without posting bond or other security, to have the 
provisions of this Terminal Operating Agreement specifically enforced by any court having equity 
jurisdiction, it being acknowledged and agreed that any such breach or threatened breach may cause 
irreparable injury to the BLRA or Port Manager and that money damages may not provide an adequate 
remedy for such injury. 

Sec8oB 9.9 CoBtianaBcc of ObligatloB. The occurrence of an Event of Default shall not relieve 
the defaulting Party of its obligations under this Terminal Operating Agreement or the Transaction 
Documents. Such defaulting Party's obligations shall survive the termination of the other Transaction 
Documents in accordance with the terms thereof. 

Section 9.10 Mitigation. The Parties shall act reasonably to mitigate any damages incurred as 
the result of an Event of Default or, to the degree possible, in the event of a Force Majeure under this 
Terminal Operating Agreement. 

Section 9.11 Survival of Termination. The provisions of this Article shall survive the 
termination of this Terminal Operating Agreement as a result of an Event of Default. 

Section 9.12 No Consequential Damages. Notwithstanding anything to the contrary contained 
herein, each Party hereby waives and releases the other from any other claim of consequential or other 
type of damages, whether based on contract, warranty, negligence (including sole, joint, or comparative), 
strict liability or otherwise, and whether special, consequential, indirect, incidental, punitive damages of 
any kind of character, including but not limited to, loss of profits or revenues, loss of product, cost of 
capital, and the like arising directly or indirectiy from or out of any wrongful act, negligence or willful 
misconduct on the part of the other Party or its Affiliates, agents, representatives, employees, contractors 
or Invitees, and any failure of the other Party or its Affiliates, officers, directors, employees, agents or 
representatives to comply with any Applicable Law or with the directive of any Governmental Body. 



ARTICLE 10 

FORCE MAJEURE 

Section 10.1 Force Majeure Performance by any Party under this Terminal Operating 
Agreement or the Transaction Documents shall not be deemed to be in default where delays or failure to 
perform are the result of the following Force Majeure acts, events or conditions or any combination 
thereof that has had or may be reasonably expected to have a direct, material, adverse effect on the rights 
or obligations of the Parties to this Terminal Operating Agreement; provided, however, that such act, 
event or condition shall be beyond the reasonable control of the Party relying thereon as justification for 
not performing an obligation or complying with any condition required of such Party under the terms of 
this Terminal Operatiog Agreement (collectively, "Force Majeure Events"). 

Section 10.2 Force Majeure Events. The following shall constitute "Force Majeure Events": 

(1) An act of God, lightning, blizzard, hurricane, tornado, earthquake, acts of a public 
enemy, war, terrorism, blockade, insurrection, riot or civil disturbance, sabotage or similar occurrence 
(such events being required to physically affect a Party's ability to fulfill its obligations hereunder; the 
consequential effect of such events (e.g., impact on market conditions) shall not be considered a Force 
Majeure Event); and/or 

(2) A landslide, fire, explosion, flood or release or discovery in the Redevelopment Area 
of unexploded ordnance, nuclear, biological or radiological compounds not created or releas^ by an act 
or omission of either Party hereto; and/or 

(3) The order, judgment, action or inaction and/or determination of any court jurisdiction 
or a Governmental Body (other than the BLRA when acting in conformance with this Terminal Operating 
Agreement) with jurisdiction over the BLRA or the Redevelopment Area, excepting decisions 
interpreting Federal, State and local tax laws generally applicable to all business taxpayers, adversely 
affecting the Construction of any Improvement or Port Manager's performance under this Terminal 
Operating Agreement; provided, however, that such order, judgment, action and/or determination shall 
not be the result of the willful, intentional or negligent action or inaction of the Party to this Terminal 
Operating Agreement relying thereon and that neither the contesting of any such order, judgment, action 
and/or detennination, in good faith, nor the reasonable failure to so contest, shall constitute or be 
construed as a willful, intentional or negligent action or inaction by such Party; and/or 

(4) The suspension, termination, interruption, denial, failure of, or delay in renewal or 
issuMce of any Approval required pursuant to Applicable Law, provided, however, that such suspension, 
termination, interruption, denial, failure of, or delay in renewal or issuance shall not be the result of the 
willful, intentional or negligent action or inaction of the Party relying thereon and that neither the 
contesting of any such suspension, termination, interruption, denial, failure of, or delay in renewal or 
issuance, in good faith, nor the reasonable failure to so contest, shall constitute or be construed as a 
willful, intentional or negligent action or inaction by such Party. Delay in issuance of an Approval 
resulting from Port Manager's failure to make an administratively complete submission for an Approval 
shall not be an event of Force Majeure; and/or 

(5) Lawsuits or other legal actions taken by any Person challenging the transactions 
contemplated by this Terminal Operating Agreement, or any other regulatory or administrative delay, 
except that any lawsuit or other legal action initiated by Redeveloper, an Affiliate of Redeveloper, and 
any Person with an equity interest therein, an employee, agent, vendor or contractor of the 
aforementioned entities, shall not be an event of Force Majeure; and/or 



(6) The failure or inability on the part of the BLRA to remediate any Pre-Existing 
Contamination or obtain the NFA/CNS to the extent such failure or inability entails a delay in the ability 
of the Redeveloper to undertake the Construction of any Improvements. 

Secdoo lOJ Notice of Force Maleore. Notwithstanding the foregoing, unless the Party 
entitled to an extension under this Article gives written Notice to the other Party hereto of its claim to 
such extension within 10 days after such Party obtains actual knowledge of Uie event giving rise to such 
claim, there shall be excluded in computing the number of days by which the time for performance of the 
act in question shall be extended, the number of days which shall have elapsed between the occurrence of 
such event and the actual giving of such Notice, provided that failure to provide such Notice shall not 
prevent the Party claiming a Force Majeure Event from exercising its rights and enjoying the protections 
afforded under such claim and provided further that in the event the Party entitled to receive such Notice 
has actual knowledge of such a Force Majeure Event, the penalty for failure to provide Notice pursuant 
hereto shall not apply. 

Section 10.4 Proccdnre. The Parties acknowledge that the acts, events or conditions set forth 
in this Article are intended to be the only acts, events or conditions that may (upon satisfaction of the 
conditions specified herein) constitute a Force Majeure Event. Notice by the Party claiming such 
extension due to Force Majeure shall be sent to the other Party within 30 calendar days of the 
commencement of the cause. During any Force Majeure Event that affects part of the Redevelopment 
Project or performance under this Terminal Operating Agreement, Redeveloper and/or Port Manager shall 
continue to perform its obligations for the remainder of the Term of the Redevelopment Project or the 
remainder of the term of the Transaction Documents. The existence of a Force Majeure Event shall not 
prevent a Party from declaring the occurrence of an Event of Default Event by the Party relying on such 
Force Majeure Event provided that the event that is the basis of the Event of Default is not a result of the 
Force Majeure Event. Notwithstanding anything contained herein to the contrary, in the case of a Force 
Majeure Event described in this Article, the Party claiming such extension shall have an ongoing 
obligation to contest such lawsuit or other legal action, regulatory or administrative delay, to the extent 
applicable, and shall perform all acts necessary to terminate such Force Majeure Event 



ARTICLE 11 

DISPUTE RESOLUTION 

Any Dispute, controversy or claim of one Party against the other Party arising out of, relating to 
or in connection with this Terminal Operating Agreement, including any question regarding its existence, 
validity or termination, or regarding a breach thereof shall be resolved pursuant to the following 
procedures; 

Section 11.1 Dispute Notice. Any Party wishing to initiate consideration of a Dispute 
hereunder shall give a Dispute Notice to the other Party of the existence of such Dispute and of the Party 
's desire to have the other Party consider the Dispute. Such notice shall set forth in reasonable detail the 
nature of the Dispute to be considered and shall be accompanied by a full disclosure of all factual 
evidence and a statement of the applicable legal basis of the Dispute; provided, however, that (1) failure 
to provide any such disclosure or to state any such legal basis shall not operate as a waiver of such legal 
basis or operate to preclude the presentation or introduction of such factual evidence in any subsequent 
arbitration or proceeding or otherwise constitute a waiver of any right which a Party may then or 
thereafter possess and (2) any settlement proposal made or provided shall be deemed to have been made 
or provided as part of a settlement discussion and may not be introduced in any arbitration or proceeding 
without the prior written consent of the Party making such disclosure and/or statement. 

Section 11.2 Negotiating Team. Upon giving and receipt of a Dispute Notice, each Party 
shall appoint a Negotiating Team consisting of not less than one and not more than three representatives. 

Section 113 Negotiation Meetings. The Negotiating Teams shall commence meeting within 
30 days of receipt of the Dispute Notice and shall, during and up to such 30 day period, meet and 
negotiate in good faith for a period of up to 30 days to attempt to resolve the Dispute. During such 
negotiation period, a Party asserting a claim for damages or equitable relief or any defense thereto against 
any other Party shall disclose to the other Party all previously undisclosed factual evidence and legal basis 
of such claim or defense; provided, however, that (1) failure to provide any such disclosure or to state any 
such legal basis shall not operate as a waiver of such legal basis or operate to preclude the presentation or 
introduction of such factual evidence in any subsequent arbitration or proceeding or otherwise constitute a 
waiver of any right which a Party may then or thereafter possess and (2) any settlement proposal made or 
provided shall be deemed to have been made or provided as part of a settlement discussion and may not 
be introduced in any arbitration or legal proceeding without the prior written consent of the Party making 
such disclosure and/or statement. 

Section 11.4 Final Dispute Notice. If the Negotiating Teams fail to resolve the Dispute 
within the negotiation period set forth in Section 11.3 above, any Party may notify the other Party of such 
failure by delivery of a Final Dispute Notice. 

Section 11.5 Arbitration. Upon the giving or receipt of a Final Dispute Notice, any 
disagreement 8athin the scope of this Article 11 shall be determined by final and binding arbitration 
pursuant to the then current Commercial Arbitration Rules of the American Arbitration Association 
("AAA"), in existence at the time of the execution of this Terminal Operating Agreement. The arbitration 
shall be conducted in Newark, New Jersey, USA. The arbitration shall be before a panel of three 
arbitrators. One arbitrator shall be selected by each of the Parties and the third arbitrator shall be selected 
by the two arbitrators designated by the Parties. Each Party shall bear its own costs and expenses in 
preparing for and participating in the arbitration hearing except that each Party shall pay one-half of the 
compensation payable to the arbitrators, one-half of any fees to the AAA and one-half of any other costs 
related to the hearing proceedings. The arbitration award may provide for either damages or other 



equitable relief, including, but not limited to, injunctive relief, and shall be final and binding on the 
Parties, and judgment on the award may be entered in any court having jurisdiction, including resort to 
the relief granted in the Federal Arbitration Act or Applicable Law. 

Section 11.6 rnmmencement of Arbitration. It is explicitly agreed by each of the Parties 
hereto that no such arbitration shall be commenced except in conformity with this Article 11. 

Section 11.7 Prevailing Party Award of Attorneys' Fees. In the event either Party brings an 
arbitration proceeding against the other arising out of tiie terms or provisions of this Terminal Operating 
Agreement and the other Party employs an attorney in connection therewith, the prevailing Party (whether 
such prevailing Party has been awarded a money judgment or not) may be awarded by the arbitrators and 
entitled to receive from the other Party full reimbursement of such prevailing Party 's reasonable 
attorneys' and para-professionals' fees (excluding in-house counsel and para-professional fees) and costs 
incurred therewith (including costs to enforce arbitration), whether such fees are incurred by the 
prevailing Party before, during, or after any arbitration, trial or administrative proceeding or on appeal. 

Section 11.8 No Abrogation of Right to Seek Emergent Equitable Relief. Nothing in this 
Article 11 shall be construed to deprive any Party, or to abrogate any Party's right, to seek emergent, 
equitable relief, if necessary, in any court of competent jurisdiction and in accordance with Applicable 
Law, as any such court may adjudge, order or decree under the pertinent circumstances. 



ARTICLE 12 

INDEMNIFICATION 

SeeBo8 12.1 lBBem8lficatio8. Each Party covenants and agrees, at its sole expense, to pay and 
to indemnify, protec4 defend and hold the BLRA Indemnified Parties or the Port Manager Indemnified 
Parties, as fhe case may be, harmless from and against all liability, losses, damages, demands, costs, 
claims, actions, or expenses (including attorneys' fees, disbursements, and court costs) of every kind, 
character and nature arising out of, resulting from or in any way connected with this Terminal Operating 
Agreement, or the acquisition, condemnation, condition, use, possession, conduct, managemen4 planning, 
design, construction, installation, financing, marketing, leasing or sale of the Redevelopment Area, 
including but not limited to, the death of any Person or any accident, injmy, loss, and damage whatsoever 
caused to any Person or to the property of any Person that shall occur on the Redevelopment Area and 
tha4 with respect to any of the foregoing, are related to or resulting from any negligence or willful 
misconduct of Port Manager or the BLRA, as the case may be, its agents, servants, employees, or 
contractors. 

SecBo8 12.2 Environmental InBgmningarinn. For purposes of this Article 12 and this 
Terminal Operating Agreemen4 the Environmental Indemnification set forth in Article IS of the 
Redevelopment Agreement shall govern and be applicable to the Parties. 

SecBon 12J Interest In the Redeveionment Area. Including Port. (1) With respect to any 
interest in the Redevelopment Area, inclusive of the Por4 acquired or accessed by Port Manager, Port 
Manager shall defend, protec4 indemnify and hold harmless the BLRA Indemnified Parties, from any 
claim, liability, injury and expense (including, without limiting the generality of the foregoing, the cost of 
any required investigation and remediation of any environmental conditions, and the cost of attorneys' 
fees) which may be sustained as the result of any environmental conditions on, in, under or migrating to 
or from the Redevelopment Area acquired or accessed by Port Manager, to the extent any such liability 
attaches to the BLRA Indemnified Parties as a direct result of activities performed by Redeveloper, Port 
Manager or its contractors pursuant to this Terminal Operating Agreemen4 including without limitation 
claims against the BLRA Indemnified Parties by any thi^ party. 

(2) Except as set forth in Article IS of the Redevelopment Agreemen4 neither Party has 
granted any release, indemnity and/or other forbearance in favor of the other with respect to any clainu 
liability, injury, damage, cost or action and/or expense relating to the environmental condition of the 
Peninsula (specifically including, without limitation, any Parcel(s) to be developed by Redeveloper), and 
no provision of this Terminal Operating Agreement shall in any manner be argued and/or construed to 
constitute a waiver or limitation of any right or claim that either Party may assert against the other under 
Applicable Law respecting such matters. 

SecBon 12.4 NoBficaBon of IndemniflcaBon. In any situation in which the BLRA Indemnified 
Parties or Port Manager Indemnified Parties, as the case may be, are entitled to receive and desire defense 
and/or indemnification pursuant to this Article 12, the BLRA Indemnified Parties or Port Manager 
Indemnified Parties, as the case may be, shall give Notice of such situation to the Indemnifying Party 
within 30 days after the Indemnified Party has actual knowledge of any claim as to which indemnity may 
be sought hereunder. Failure to provide timely Notice to Bie Indemnifying Party shall not relieve the 
Indemnifying Party of any liability to indemnify the BLRA Indemnified Parties or Port Manager 
Indemnified Parties, as the case may be, unless such failure to provide timely Notice materially impairs 
the Indemnifying Party's ability to defend. Upon receipt of such Notice, Bie Indemnifying Party shall 
resist and defend any action or proceeding on behalf of Bie BLRA Indemnified Parties or Poit Manager 
Tn«fAninifiml Pnrtifw. as the case may be. including the employment of counsel reasonably acceptable to 



the BLRA lodeomified Parties or Port Manager Indemnified Parties, as the case may be, the payment of 
all expenses and the right to negotiate and consent to settlement. All of the BLRA Indemnified Parties or 
Port Manager Indemnified Parties, as the case may be shall have the right to employ separate counsel at 
the expense of the Indemnifying Party. The Indemnifying Party shall not be liable for any settlement of 
any such action effected without its consent, but if settled with the consent of the Indemnified Party or if 
there is a final judgment against the Indemnified Party in any such action, the Indemnifying Party shall 
indemnify and hold harmless the BLRA Indemnified Parties or Port Manager Indemnified Parties, as the 
case may be fi-om and against any loss or liability by reason of such settlement or judgment for which the 
BLRA Indemnified Parties or Port Manager Indemnified Parties, as the case may be, are entitled to 
indemnification hereunder. 

Section 12.5 Survival of Indemnity. The provisions of this Article 12 shall survive the 
termination of this Terminal Operating Agreement due to an Event of Default. 

Section 12.6 l-inHtatinn nf Notwithstanding anything else provided herein, in the 
event an Indemnified Par^ seeks an indemnity under this Article 12 fiom the Indemnifying Party, the 
only damages Indemnified Party may collect fi-om the Indemnifying Party are the actual non-
consequential, direct, damages suffered by the Indemnified Party. 



ARTICLE 13 

MISCELLANEOUS 

Sec4lo88 13.1 Provlsioos No4 Merged. None of the provisions of this Tenninal Operating 
Agreement are intended to or sliall be merged by reason of any prior agreement, lease or other contract 
between the BLRA and Port Manager. 

Section 13.2 Non-Liabilitv of Ofllctals. En8Dlovees and Agents of the BLRA or the City. No 
member, official, employee or agent of the BLRA, its Affiliates or the City shall be personally liable to 
Port Manager, or any successor in interest, in the event of any default or breach by the BLRA, or for any 
amount which may become due to Port Maitager or its successor, or on any obligation under the terms of 
this Terminal Operating Agreement. 

Section 13J Non-Liabill4v of Offlcials and Employees of Port Manager. No member, 
officer, shareholder, director, partner or employee of Port Manager sliall be personally liable to the 
BLRA, or any successor in interest, in the event of any default or breach by Port Manager or for any 
amount which may become due to the BLRA, or its successor, on any obligation under the terms of this 
Terminal Operating Agreement. 

Section 13.4 No Brokerage Comorissions. The BLRA and Port Manager each represent one to 
the other tltat no l8roker initiated, assisted, negotiated or consummated tliis Terminal Operating 
Agreement as broker, agent, or otherwise acting on tsehalf of either the BLRA or Port Manager, and the 
BLRA and Port Manager shall indemnify each other with respect to any claims made by any Person, firm 
or organization claiming to have been so employed by the Indemnified Party. 

Section 13.5 No Partnership: Relationship of the Paities. Neither party shall be deemed, in 
any way or for any purpose, to have become, by the execution of this Terminal Operating Agreement or 
any action taken under this Terminal Operating Agreement, a partner or agent of the other party in its 
business or otherwise, or a member of any joint enterprise nor to have any authority to bind the other 
party. 

Section 13.6 Enforcement bv the BLRA. It is intended and agreed that the BLRA and its 
successors and assigns shall be deemed beneficiaries of this Terminal Operating Agreement and 
covenants set forth herein, both for and in their own right but also for the purposes of protecting the 
interests of the community and other parties, public or private, in whose favor or for whose lienefit this 
Terminal Operating Agreement and the covenants set forth hCTcin have been provided. This Tenninal 
Operating Agreement and the covenants set forth herein sliall run in favor of the BLRA for the entire 
period during which this Terminal Operating Agreement and covenants set forth herein shall be in force 
and effect. The BLRA shall have the right, in the event of any breach of this Terminal Operating 
Agreement or the covenants set forth herein, to exercise all the rights and remedies and to maintain any 
actions or suits at law or in equity or other proper proceedings to enforce the curing of such breaclies to 
which they and their successors and assigns may be entitled, tirovided. however, that at all times this 
Section shall 3)8 subject to the provisions of Articles 9 and 11 respectively. 

Section 13.7 Enforcement bv Port Manager. It is intended and agreed that Port Manager and 
its successors and assigns shall be deemed beneficiaries of the agreements and covenants set forth in this 
Tenninal Operating Agreement. Such agreements and covenants shall run in favor of Port Manager for 
the entire period during which such agreements and covenants shall be in force and effect. Port Manager 
shall 388ve the right, in the event of any breach of any such agreement or covenant, to exercise all the 
riahts And remedies and to maintain any actions or suits at law or in equity or other proper proceedings to 



enforce the curing of such breuch of ggreement or covenant, to which they and their successors and 
assigns may be entitled, provided, however, that at all times this Section shall be subject to the provisions 
of Articles 9 and 11 respectively. 

Section 13.8 Notices Any notice, demand, election, payment, or other communication, which 
the BLRA or Port Manager shall desire or he required to give pursuant to the provisions of this Terminal 
Operating Agreement (each a "Notice"), shall be sent by registered or certified mail, return receipt 
requested, and the giving of such Notice shall be deemed complete on the third (3rd) business day aft^ 
the same is deposited in a United States Post Office with postage charges prepaid, enclosed in a securely 
sealed envelope addressed to the Person intended to be given such Notice at the respective addresses set 
forth below or to such other address as such Party may theretofore have designated by Notice pursuant to 
this Section 13.8: 

BLRA: 

With copy to: 

Bayonne Local Redevelopment Authority 
51 Port Terminal Boulev^ 
Suite 21 
Bayonne, New Jersey 07002 
Attention: Nancy A. Kist, BLRA 

John F. Coffey, II, Esq. 
Bayonne Municipal Building 
630 Avenue C 
Bayonne, NJ 07002-3898 

Joseph P. Baumann, Jr., Esq. 
McManimon & Scotland, L.L.C. 
One Riverfi-ont Plaza, 4* Floor 
Newark, NJ 07102 

Port Manager 

With a copy to: 

Cape Liberty Cruise Port, L.L.C. 
Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, New 
Business Development 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President and 
General Counsel 

, c/o 

All Notices to be given under this Terminal Operating Agreement shall be given in writing in 
conformance with this Section 13.8 and, unless a certain number of days is specified, within a reasonable 
time. 

Section 13.9 Waivers; Amftmiments; Requirement of a Writing. All waivers of the 
provisions of this Terminal Operating Agreement must be in writing and signed by the appropriate 
representatives of die BLRA and Port Manager, and all amendments haeto must be in writing and signed 
by the appropriate representatives of the BLRA and Port Manager. The waiver by eitha Party of a 

nr nf a hmnh nf «nv nrnvisirm of this Terminal Ooerating Agreement by the otha Party shall not 



operate or be construed to operate as a waiver of any subsequent default or breach. Ihe failure of the 
BLRA or Port Manager to insist in any one or more instances upon the strict performance of any of the 
covenants, agreements, terms, provisions or condidons of this Terminal Operating Agreement or to 
exercise any elecdon contained in this Terminal Operating Agreement sliall not be construed as a waiver 
or relinquishment for the future of such covenan4 agreemen4 term, provision, condidon, elecdon or 
option, but the same shall continue and remain in fbll force and effect. 2n the event that any contractual 
provisions tliat are required by Applicable Law have 2)een omitted, then the BLRA and Port Manager 
agree that Uiis Terminal Operadng Agreement shall be deemed amended to incorporate all such clauses 
by reference and such requirements shall become a part of this Terminal Operating Agreement. If such 
incorporadon occurs and results in a change in the obligadons or benefits of one of the Pardes, the Parties 
agree to act in good faith to midgate such cfianges in posidon. 

Secdoti 13.10 ro2iffHgt of l222eres2. No member, official or eiiq>loyee of the BLRA shall have 
any direct or indirect interest in this Terminal Operating Agreemen4 nor participate in any decision 
relating to this Terminal Operating Agreement which is prohibited by Applicable Law. 

Section 13.11 No Consideration for Agree2nen2. Port Manager warrants it has not paid or 
given, and will not pay or give, any third Person any money or other consideration for obtaining this 
Terminal Operating Agreemen4 other than normal costs of conducting business and costs of professional 
services such as arc28tects, engineers, financial consultants and attorneys. Port Manager further warrants 
it has not paid or incurred any obligation to pay any officer or official of the BLRA or City, any money or 
other consideration for or in connection with this Tenninal Operating Agreement. 

Section 13.12 Approvals bv the BLRA and Port Manager. Wherever this Terminal Operating 
Agreement requires the approval of the BLRA or Port Manager, or any officers, agents or employees of 
either the BLRA or Port Manager, such approval or disapproval shall be given within the time set forth in 
this Terminal Operating Agreemen4 or, if no time is given, within a reasonable time. All approvals, 
consents and acceptances required to be given or made by any Person or Party hereunder shall not be 
unreasonably withheld or delayed unless specifically stated otherwise. 

Section 13.13 No Tl22r8 Party Beneficiaries. The provisions of this Terminal Operating 
Agreement are for the exclusive benefit of the Parties and not for the benefit of any third Person, nor shall 
this Terminal Operating Agreement be deemed to have conferred any rights, express or implied, upon any 
third Person, other tlian the Redeveloper. 

Section 13.14 Consents. Unless otherwise specifically provided herein, no consent or approval 
by die BLRA or Port Manager permitted or required under the terms of this Tenninal Op^ting 
Agreement shall be valid or be of any force wliatsoever unless the same shall be in writing and signed by 
an authorized representative of the Party by or on whose behalf such consent is given. 

Section 13.15 Captions The captions of the Articles, Sections, and Subsections, the Table of 
Contents, and Schedule of Exhibits of this Terminal Operating Agreement are for convenient reference 
only and shall not be deemed to limi4 construe, affec4 modify or alter the meaning of the Articles, 
Sections, Exhibits or other provisions hereof. 

Section 13.16 Gover28ng Law. This Terminal Operating Agreement shall be governed by and 
construed in accordance with the laws of the State, without giving effect to choice of laws principles. 

Section 13.17 Severabllltv. If any Article, Section, Subsection, term or provision of this 
Tenninal Operating Agreement or the application Uimof to any Party or circumstance shall, to any 
—1.. ;—MA rpmninHer of this Terminal Ooeratins A2treement or the 



application of same to Parties or circumstances other than those to which it is held invalid or 
unenforceable shall not be affected thereby and each remaining Article, Section, Subsection, term or 
provision of this Terminal Operating Agreement shall be valid and enforceable to the fullest extent 
permitted by Applicable Law, provided that no such severance shall serve to deprive any Party of the 
enjoyment of its substantial benefits under this Terminal Operating Agreement. 

Section 13.18 Assignment bv Port Manager. Port Manager may, with the prior written 
consent of the BLRA (which shall be given in the BLRA's sole discretion) assign this Terminal Operating 
Agreement, or any portion thereof, to any Person. Port Manager may, without the prior written consent of 
the BLRA, assign this Terminal Operating Agreement, or any ]iortion thereof, to any Affiliate, provided 
that Port Manager, remains primarily obligated hereunder and guarantees such Aifiiliate's obligations 
hereunder. 

Section 13.19 Successors and Assigns. This Terminal Operating Agreement shall be binding 
upon and inure to the benefit of the permitted successors and assigns of the Parties hereto and their lieirs, 
executors and administrators. 

Section 13.20 Exhibits. All Exhibits referred to herein shall be considered a 4)art of this 
Terminal Oiioating Agreement with the same force and effect as if such Exhibits had been included fully 
within the text of this Terminal Operating Agreement. 

Section 13.21 Review bv Counsel; Construction and Interpretation The Parties acknowledge 
that this Teiminal 04ieratmg Agreement has been extensively negotiated with the assistance of competent 
counsel for each Party and agree that no provision of this Terminal Operating Agreement shall be 
constmed in favor of or against any Party by virtue of the fact that such Party or its counsel have provided 
an initial or any subsequent draft of this Terminal Operating Agreement or of any portion of this Terminal 
04ierating Agreement The Agreement shall be construed and enforced in accor&nce with the laws of the 
State and no presumption as to authorship shall be presumed. 

Section 13.22 Recording of Agreement. Upon written request of any Party, the Parties agree 
to execute an agreement, declaration or other document suitable for recording in the public records, 
setting forth the names of the Parties and the term thereof, identifying the Improvements and including 
such other clauses therein as either Party may reasonably request. 

Section 13.23 Expenses. Each Party hereto shall bear its own expenses, including legal fees and 
costs, in connection with the pre4)aration and negotiation of tliis Terminal Opierating Agreement and any 
additional documentation required to formalize the arrangement contemplated hereby, unless specifically 
provided elsewhere in the Transaction Documents to the contrary. 

Section 13.24 Counting of Davs; Saturdav. Sundav or Holidav. If the final date of any period 
provided in this Terminal Operating Agreement for the perfoimance of an obligation or for the taking of 
any action falls on a day other than a Business Day, then the time of such 4)eriod shall be deemed 
extended to the next Business Day. 

Section 13.25 Counterparts. This Terminal Operating Agreement may be executed in two or 
more counterparts (including by means of telecopied signature pages), each of which shall be deemed an 
original, but all of which togedier siiall constitute one and the same fully executed Terminal Operating 
Agreement Counterpart signatures need not be on the same page and siiall be deemed effective upon 
receipt. 



Secdon 13.26 Entire Agreement. The Transaction Documents constitute the entire agreement 
between the Parties and supersede all prior oral and written agreements between the Parties with respect 
to the subject matter thereof. The Transaction Documents supersede any prior understanding or written or 
oral agreements (express or inqilied) between the Parties. 

[Remainder of Page Intentionally Left Blank] 



IN WITNESS WHEREOF, the parties hereto have caused this Terminal Operating Agreement 
to be executed as of the day and year first above written. 

BLRA: 

By: 
Nancy A. Kist, 
Executive Director 

PORT MANAGER: 

CAPE LIBERTYC^ISE/^RI 
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SECOND AMENDMENT TO USAGE AGREEMENT 

By and Between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

And 

ROYAL CARIBBEAN CRUISES LTD. 

Dated as of January 1,2014 



THIS SECOND AMENDMENT TO USAGE AGREEMENT by and between 
The PorO A8thoriOy of New York and New Jersey, a body eorporate and politoo created by 
Compact between the States of New York and New Jersey, with the consent of the Congress of 
the Uroited States of America and having its principal executive office at 225 Park Avenue South 
in the City of New York, New York County and State of New York (the "PANYNJ'l and Royal 
Caribbean Cruises Ltd., a corporation organized and existing under the laws of the Republic of 
Liberia (the "Redeyeloper") having its offices at 1050 Caribbean Way, Miami, Florida 33132 
(the PANYNJ and Redeveloper each, a "Partv" and, together, die "Parties"!, is made as of this 
1st day of January, 2014 (the "Second Amendment to the Usage Agreement" or this 
"Amendment"!. This Second Amendment to the Usage Agreement amends that certain Usage 
Agreement dated September 1,2005, as amended as of December 1,2006 (as amended, the 
"Usage Agreement"!, by and between the Bayonne Local Redevelopment Agency (the 
"BLRA"!. an instrumentality and agency of the City of Bayonne, County of Hudson, New Jersey 
(the "City"! and the Redeveloper. Capitalized terms used herein, and not otherwise defined 
herein, shall have the meanings prescribed to them in Exhibit A. as amended, to the Usage 
Agreement, as hereby amended. 

WITNESSETH 

WHEREAS, on September 1,2005, the BLRA, the Redeveloper and its affiliate, 
the Port Manager, entered into the Transaction Documents, including the Usage Agreement, in 
order to set forth the respective undertakings, rights and obligations of the Redeveloper, Port 
Manager and the BLRA in connection with the redevelopment and use of the Port, all in 
accordance with Applicable Law; and 

WHEREAS, on December 1,2006 the BLRA and the Redeveloper entered into 
that certain First Amendment to the Usage Agreement (the "First Amendment to the Usage 
Agreement"!: and 

WHEREAS, on July 30,2010, the PANYNJ and the BLRA entered into a 
Contract of Purchase and Sale (the "Purchase Contract"! pursuant to which the PANYNJ 
purchased jBrom the BLRA certain portions of the Peninsula, including the Redevelopment Area; 
and 

WHEREAS, pursuant to the terms of the Purchase Contract, the BLRA agreed to 
assign and the PANYNJ agreed to assume all rights and obligations of the BLRA under the 
Transaction Documents; and 

WHEREAS, the City by ordinance duly adopted on August 14,2013 entitled 
"AN ORDINANCE OF THE CITY OF BAYONNE, IN THE COUNTY OF HUDSON, 
STATE OF NEW JERSEY, DISSOLVING THE CITY OF BAYONNE 
REDEVELOPMENT AGENCY PURSUANT TO N.J.S.A. 40A:12A-24 and N.J.S.A. 
40A:5A-20" (the "Dissolution Ordinance") has assumed all of BLRA's rights, title and 
interests in the Transaction Documents, subject to the express conditions set forth in the 
Dissolution Ordinance; and 



WHEREAS, the City, the PANYNJ, the Redeveloper, the Poit Manager an6 
the Agent have entere6 into an Amen6ment an6 Assignment Agreement 6ate6 as of the 6ate 
hereof (the "Assignment Agreement"), pursuant to which the City has, among other things, 
assigne6 an6 the PANYNJ has assume6 all of the obligations of Ae City un6er all of the 
Transaction Documents; an6 

WHEREAS, since the execution of the Transaction Documents an6 the 
Assignment Agreement, it has been 6etermine6 by the Parties that it is necessary to make certain 
changes to the Usage Agreement related to, among other things, the assignment of the 
Transaction Documents to the PANYNJ and the Construction and financing of the Phase IV(b) 
Improvements and the financing of a portion of the Phase II Improvements; and 

WHEREAS, Section 13.9 of the Usage Agreement permits amendments thereto 
provided titey are in writing and signed by the Parties; and 

NOW THEREFORE, in consideration of the mutual promises and covenants 
contained herein and in the Usage Agreement as amended and supplemented by this Second 
Amendment to the Usage Agreement, and the undertakings of each Party to the other and such 
other good and valuable consideration, the receipt and sufticiency of which are hereby 
acknowledged, the Parties, intending to be legally bound hereby, mutually covenant, promise and 
agree as follows: 

SECTION 1. Amendment 80 Exhibit A of the Usage Agreement: 
Reference to BLRA: Reference 80 Governmental Unit Deposit Protection Act. 

(A) Amendment to Exhibit A. Exhibit A to the Usage Agreement is hereby 
amended as set forth on Exhibit A-1 attached hereto. 

(B) Reference to BLRA. From and after the date hereof, except for the 
reference to the BLRA in the term "BLRA Financing Charge", all other references to "BLRA" in 
the Usage Agreement shall be amended to read "PANYNJ" and all references to "Bayonne Local 
Redevelopment Authority" shall be amended to read "Port Authority of New York and New 
Jersey." 

(C) Reference to Qovemmental Unit Deposit Protection Act. All references 
to the Governmental Unit Deposit Protection Act in the Usage Agreement, if any, including the 
requirements for compliance tiierewith, are hereby deleted. 

SECTION 2. Amendment to Section 2.1111 of the Usare Aifreement. 

(A) Section 2.1(1) of the Usage Agreement is hereby deleted in its entirety and 
replaced with the following: 



"(1) T8e PANYNJ is a body corporate and poli8c established by the 
Compact between the States of New York and New Jersey, with the consent of 
the Congress of the United States." 

(B) The PANYNJ reaffirms all of the representafions set forth in Sec8on 2.1(2) 
through 2.1(5) of the Usage Agreement as provided that the references therein to the "BLRA" 
shall be deemed to mean the "PANYNJ". 

SECTIONS. Amendment to Sec8o9 3.2.1 of the Usage Agreement 
Sec8on 3.2.1.of the Usage Agreement shall be deleted in its enfirety and replaced with the 
following: 

"Secfion 3.2.1 Preferential Rights. From the Amendment 
Efifec8ve Date, through the end of the Term of this Usage Agreement, 
Berth N-1 shall be deemed a "Primary Berth." 

SECTION 4. Amendment to Secttoo 6.1 of the Usage Agreement. 
Sec8on 6.1 of the Usage Agreement shall be deleted in its entirety and replaced with the 
following: 

"Section 6.1 Establishment. Invoicing and Collection of 
Berthing Tariffs and Wharfage Fees. The PANYNJ and the Port Manager shall 
establish the Berthing Tariffs and Wharfage Fees in accordance with Sec8on 5.2 of the 
Terminal Operating Agreement. The Port Manager shall, on behalf of the PANYNJ, 
invoice RCCL Cruise Lines and the Other Cruise Lines for the Berthing Tariffs and 
Wharfage Fees in accordance with Secdon 5.3 of the Terminal Operating Agreement. 
The PANYNJ shall be responsible for, and shall designate, the Agent to act on its behalf 
and to receive all Berthing Tariffe and Wharfage Fees and other amounts that are 
deposited in accordance with the Revenue Collection and Disbursement Agreement." 

SECTIONS. Amendment to Secdou 6.4(41 of the Usage Agreement. 
Secdon 6.4 of the Usage Agreement shall be amended to add the following proviso to the 
end of the last sentence of such secdon: 

"provided, however, that so long as any required Capital Reserve Charge 
has been deposited in the Capital Reserve Fund and no deficiency exists therein, the 
PANYNJ shall, if so directed by the Redeveloper, direct the Agent to pay the 
Redeveloper or Approved Lender, as applicable, the amount of such Revenue Surplus as 
a prepayment of the Terminal Improvements Pordon of the Redeveloper Loan." 

SECTION 6. Amendment to Secdons 6.5flJ of the Usage Agreement. 
Sections 6.5(1) of the Usage Agreement shall be deleted in its entirety and replaced with the 
following; 

"Section 6.5 Minimum Fee. (1) Redeveloper shall 
unconditionally and irrevocably pay to the Agent (on behalf of the Authority) or the Bond 
Trustee (on behalf of the Port Manager), as applicable, punctual and full payment of the 



Rev8nue Deficiency or Working Capital AOvance, as anO when due under Section 6.4 
above, provided, however, that upon termination of the Transaction Documents by virtue 
of a termination of the Redevelopment Agreement under Section 10.2,19.1.1,19.1.3 
and/or 20.4 thereof, in each case, the Redeveloper shall be relieved of all its obligations 
to pay the Revenue Deficiency and Working Capital Advance to the Agent on behalf of 
the PANYNJ, and shall thereafter only be required to pay (i) to the Bond Trustee, for 
further payment to the Bondholders, the BLRA Financing Charge, and (ii) to the 
Approved Lender or to the Redeveloper, as applicable, the Redeveloper Loan Financing 
Charge (the amount of the Revenue Deficiency, Working Capital Advance, BLRA 
Financing Charge or Redeveloper Loan Financing Charge payable under this Section 
6.5(1), as the case may be, shall mean in each instance the "Minimum Fee") No set-off, 
claim, reduction or diminution of any obligation, or any defense of any kind or nature 
which the Redeveloper has or hereafter may have against the PANYNJ or the Port 
Manager, shall be available hereunder to the Redeveloper against the PANYNJ or the 
Port Manager with respect to the payment of the Minimum Fee." 

SECTION 7. Amendment to Section 7.1(11 of the Usaee Agreement. 
Section 7.1(1) of the Usage Agreement shall be deleted in its entirety and replaced with the 
following: 

"(1) Neither the PANYNJ, nor its employees, agents or 
Affiliates shall have any duty to operate, maintain and/or manage the Port. 
The PANYNJ's sole obligation shall be to retain a Port Manager to 
operate the Port and to retain the Agent pursuant to the terms of the 
Revenue Collection and Disbursement Agreement The PANYNJ shall not 
be responsible under any circumstance for the actions of the Port 
Manager." 

SECTION 8. Amendments to Section 8.1.83.8.7.1. and 8.7 of. and 
addition of new Section 8.8 to the Usage Agreement. 

(A) Section 8.1 of the Usage Agreement shall be amended as follows: 

(i) Replace "$10,000,000" with "325,000,000" in Section 8.1(l)(a). 

(ii) The limit for the insurance required by Section 8.1 (l)(b) shall be in 
an amount of not less than $1,000,000 to the extent required by 
Applicable Law. 

(iii) The coverage required in Section 8.1 (1 )(d) shall include coverage 
for earthquakes. 

(iv) New Sections 8.1(l)(e) and (f) shall be added to read as follows: 

"(e) Automobile liability insurance to afford protection of not less 
than $5,000,000 per accident; and 



(f) Protection and indemnity insurance to afford protection of not 
less than $10,000,000." 

(v) The last sentence of Section 8.1 (3) shall be deleted in its entirely 
and amended to read as follows: 

"The PANYNJ shall have the right upon 30 days written notice from time 
to time to cause the Redeveloper to increase liability limits or modify 
coverages; provided, however, that the PANYNJ agrees that it shall not 
increase liability limits or modify coverages for a period of two (2) years 
beginning from the date of this Amendment in the absence of 
circumstances which would expose the PANYNJ to increased risk as 
determined by the PANYNJ." 

(B) Sections 8.3 and 8.7.1 of the Usage Agreement shall be amended such that 
the requirement that the "BLRA" be named as additional insured shall be 
deemed to mean that the "PANYNJ and its designated related entities" shall 
be required to be named as additional insureds or loss payees, as applicable. 

(C) Section 8.7(3) of the Usage Agreement shall be deleted and replaced with the 
following: 

"(3) If and to the extent required by Applicable Law, worker's 
compensation coverage, employee liability and disability benefits with 
limits of not less that $1,000,000. 

(D) A new Section 8.8 shall be added to read as follows: 

"Section 8.8 Immunity Endorsement. Relating to the policies set forth 
in this Article 8, the certificates of insurance and policies must contain the following 
endorsement: "The insurer(s) shall not without obtaining the express advance written 
permission fix)m the General Counsel of the PANYNJ, raise any defense involving in any 
way the jurisdiction of the tribunal over the person of the PANYNJ, the immunity of the 
PANYNJ, its commissioners, officers, directors, agents or employees, the govenunental 
nature of the PANYNJ, or the provision of any statutes respecting suits against the 
PANYNJ." 

SECTION 9. Amenrimgnt to Section 9.iri1 of the Usage Agreement. Section 
9.1(1) of the Usage Agreement shall be deleted in its entirety and replaced with the following: 

"Section 9.1 Term. (1) The Term of this Usage Agreement shall commence on the 
Effective Date and end on December 31,2043; provided however that, if the Redeveloper 
fails to receive a final Certificate of Occupancy for the Phase IV(b) Improvements by 



Deceoiber 31,2016 (as such date may be extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force Majeure and the provisions of Article 21 of the 
Redevelopment Agreement) and such failure was caused by factors under the control of the 
Redeveloper, then the Term of this Usage Agreement shall end on December 31,2038, 
unless, in either case, sooner terminated or extended pursuant to the terms of this Usage 
Agreement." 

SECTION 10. Amendment to Section 13.8 of the Usage Agreement. Section 
13.8 of the Usage Agreement shall be deleted in its entirety and replaced with the following: 

"Section 13.8 Notices. Any notice, demand, election, payment, or other 
communication, which the PANYNJ or the Redeveloper shall desire or be 
required to give pursuant to the provisions of this Redevelopment Agreement 
(each a "Notice"! shall be sent by registered or certified mail, return receipt 
requested, and the giving of such Notice shall be deemed complete on the third 
(3 ) business day after the same is deposited in a United States Post Office with 
postage charges prepaid, enclosed in a securely sealed envelope addressed to the 
Person intended to be given such Notice at the respective addresses set forth 
below or to such other address as such Party may theretofore have designated by 
Notice pursuant to this Section 13.8: 

PANYNJ: Port Authority of New York and New Jersey 
Port Commerce Department 
225 Park Avenue South 
New York, New York 10003 
Attention: Director of Port Commerce 

With copy to: Port Authority of New York and New Jersey 
Law Department 
225 Park Avenue South 
New York, New York 10003 
Attention: General Counsel 

Redeveloper: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, Commercial 
Development 

With copy to: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: General Counsel 



All Notices to be given under this Usage Agreement shall be given 
in writing in conformance with this Section 13.8 and, unless a certain number of 
days is specified, within a reasonable time." 

SECTION 11. Effectiveness. [Intentionally Omitted] 

SECTION 12. Reaffirmation of Usage Agreement. Except as amended by 
this Second Amendment to the Usage Agreement, the Usage Agreement, and as applicable 
the Transaction Documents, as previously amended or supplemented, are hereby reaffirmed 
and ratified. All references in the Transaction Documents to the "Usage Agreement" shall 
hereafter be deemed to refer to the Usage Agreement, as amended by the First Amendment 
to the Usage Agreement and this Second Amendment to the Usage Agreement. 

SECTION 13. No Broker. Each Party herein covenants, warrants and 
represents to the other party that it has had no dealings, conversations or negotiations with 
any broker concerning the execution and delivery of this Second Amendment to the Usage 
Agreement. 

SECTION 14. Authority To Enter Into Second Amendment to Usage 
Agreement. The Parties hereto represent and warrant to each other that each has full right 
and authority to enter into this Second Amendment to the Usage Agreement and that the 
person signing this Second Amendment to the Usage Agreement on behalf of PANYNJ or 
Redeveloper, respectively, has the requisite authority for such act. 

SECTION 15. Non-Liabilitv Of Individuals. No Commissioner, director, 
officer, agent or employee of PANYNJ or the Redeveloper, shall be charged personally or 
held contractually liable by or to any party under any term or provision of this Second 
Amendment to the Usage Agreement, or of any other previous agreement, document or 
ingtmmftnt executed in connection therewith, or of any supplement, modification or 
amendment to this Second Amendment to the Usage Agreement or to such ofiier agreemen^ 
document or instrument, or because of any breach or alleged breach thereof, or because of its 
or their execution or attempted execution. 

SECTION 16. OFAC Compliance. 

(a) Redeveloper's Representation and Warranty. The Redeveloper hereby 
represents and warrants to the PANYNJ that the Redeveloper is not a person or entity with 
whom the PANYNJ is restricted firom doing business under the regulations of the Office of 
Foreign Assets Control ("OFAC") of the United States Department of the Treasury 
(including, without limitation, those named on OFAC's Specially Designated and Blocked 
Persons list) or under any statute, executive order or other regulation relating to national 
security or foreign policy (inclu^g, without limitation. Executive Order 13224 of 
September 23,2001, Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit, or Support Terrorism), or other governmental action related 
to national security, the violation of which would also constitute a violation of law, such 
persons being referred to herein as "Blocked Persons" and such regulations, statutes, 
executive orders and governmental actions being referred to herein as "Blocked Persons 



Laws") and is not engaging in any dealings or transactions with Blocked Persons in violation 
of any Blocked Persons Laws. The Redeveloper acknowledges that the PANYNJ is entering 
into this Second Amendment to the Usage Agreement in reliance on the foregoing 
representations and warranties and that such representations and warranties are a material 
element of the consideration inducing the PANYNJ to enter into and execute this Second 
Amendment to the Usage Agreement. 

(b) Redeveloper's Covenant. The Redeveloper covenants that during the 
term of this Second Amendment to the Usage Agreement it shill not become a Blocked 
Person, and shall not engage in any dealings or transactions with Blocked Persons in 
violation of any Blocked Persons Laws. In the event of any breach of the aforesaid covenant, 
8ie same shall constitute an event of default and, accordingly, a basis for termination of this 
Second Amendment to the Usage Agreement, in addition to any and all other remedies 
provided under this Second Amendment to the Usage Agreement or at law or in equity, 
which does not constitute an acknowledgement by the PANYNJ that such breach is capable 
of being cured. 

(c) Redeveloper's Indemnification Obligation. The Redeveloper shall 
indemnify and hold harmless the PANYNJ and its Commissioners, officers, directors, 
employees, agents and representatives from and against any and all claims, damages, losses, 
ris^, liabilities and expenses (including, without limitation, attorney's fees and 
disbursements) arising out of, relating to, or in connection with the Redeveloper's breach of 
any of its representations and warranties made hereunder. Upon the request of the PANYNJ, 
the Redeveloper shall at its own expense defend any suit based upon any such claim or 
demand (even if such suit, claim or demand is groundless, felse or fiaudulent) and in 
handling such it shall not, without obtaining express advance permission from the General 
Counsel of the PANYNJ, raise any defense involving in any way the jurisdiction of the 
tribunal over the person of the PANYNJ, the immunity of the PANYNJ, its Commissioners, 
directors, officers, agents or employees, the governmental nature of the PANYNJ, or the 
provision of any statutes respecting suits against the PANYNJ. 

(d) Survival. The provisions of this Section shall survive 8ie expiration or 
earlier termination of the Second Amendment to the Usage Agreement. 

SECTION 17. No Third Party Beneficiaries. The provisions of this 
Second Amendment to the Usage Agreement are for the exclusive benefit of the Parties and 
their AfBliates and not for the benefit of any third Person, nor shall this Second Amendment 
to the Usage Agreement be deemed to have conferred any rights, express or implied, upon 
any third Person, with the exception of the Port Manager and the Parking Manager, which are 
deemed to be express third party beneficiaries of this Second Amendment to the Usage 
Agreement. 

SECTION 18. Counterparts. This Second Amendment to the Usage 
Agreement may be executed and delivered in any number of counterparts, and such counterparts 
taken together shall constitute one and the same instrument. 



SECTION 19. Governing Law. This Second Amendment to the Usage 
Agreement shall be construed in accordance with, and governed by, the Applicable Law of the 
State of New Jersey, without consideration given to choice of law principles. 



IN WITNESS WHEREOF, the P9rties hereto have caused this Second Amendment 
to the Usage Agreement to be executed as of the day and year first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By: 

Title: 
Richard M. Larrabeo 

Di:ector, Porl Commerce Deot. 

ROYAL CARIBBEAN CRUISES LTD. 

By: 
Name: 
Title: 

APPROVED: 1 
FORM TE^ 



IN WITNESS WHEREOF, fhe Pasties hereto have caused this Second Amendment 
to the Usage Agreement to be executed as of the day and year first written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By: 
Name: 
Title: 

ROYAL CARIBBEAN CRUISES LTD. 

By; » 
Name: 
Title: Adam Goldstein 

President & CEO 
Royal Caribbean fntamattonal 



EXfflBIT A-1 
AMENDMENTS TO EXHIBIT A - DEFINITIONS 



FynraTT A-I . 

Eyhihit A to the Redevdopount Agreement is hereby amended as follows; 

(A)The following definitions are hereby deleted in their entirety from F-ThiMt A« 

"BLRA's Incidental Profit Share" 
"BLRA's Net Parking Profit Share" 
"Incidental Concession Fee" 
"Incidental Improvements" 
"Incidental Profit" 
"Incidental Usage Agreement" 
"Incidental Use(s)" 

(B) The following definitions are hereby added to EtMMtA: 

"Ag«rt Fees" shall have the meaning set forth in Section 1 of the Revenue Collection and 
Disbursement Agreonent 

"Amendment Effective Date" means January 1,2014, 

"Annual Overflow Parking Statement" shall have the meaning set forth in Section 7.8 of 
the Parking Management Agreement. 

"Annual Overflow Profit Statement" shall have the meaning set forth in Section 7.9 of 
the Parking Management Agreement. 

"Agsipnmqit Agreement" means the Ammdment and Assignment Agreement dated as of 
January 1,2014 by and between the City, the PANYNJ, the Redeveloper, the Port Manager and 
the Agent. 

"Bond Issuance Costs" shall have the meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement. 

"BPEl Costs" shall have die meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement. 

"Dissolution Ordinance" shall have the meaning as set forth in the Recitals to each of the 
Transaction Documents. 

"Elevation Acknowledganent" shall have the meaning set forth in Section 13 of the First 
Amendment to the Redevelopment Agreement. 
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"Eleva2io2i ExempOon" shall have 0i8 meaning se2 0)r0i in SecOon 13 of the Fi2St 
Amendment to the Redevelopment Agreement. 

"Emplovee Parlrinp f rfta" shall have the meaning set forOi in SecOon 10 of the First 
Amendment to the Paiking Management Agreement 

"First Amendment to the PmrlHng Management Agreement" means that certain First 
Amendment to the Parking Management Agreement, dated as of January 1,2014, by and 
between the PANYNJ and the Redeveloper. 

"First Amendment tn the Piirchiise and Sale Agreement" means that certain First 
Amendment to the Pordiase and Sale Agreement, dated as of January 1,2014, by and between 
the PANYNJ and the Redeveloper. 

"First Amendment to the Redevelopment Agreement" means that certain First 
Amendme2it to Redevelopment Agreement, dated as of January 1,2014, by and between the 
PANYNJ and the Redeveloper. 

"First Amendment to the Revenue Collection and Disbursement Agreement" means that 
certain First Amendment to the Revenue Collection and Disbursement Agreement, dated as of 
January 1,2014, by and between the PANYNJ, the Redeveloper, the Port Manager anit the 
Agent. 

"Gross Overflow Parking Revenues" means the amount equal to the sum of all revenues 
of any nature paid to or received by the Parking Manager from the provision of Parking Services 
on the Overflow Parking Area during a calendar year. 

"Independent Overflow Accountant Certification" shall have the meaning set forth in 
Section 7.8 of the Parking Management Agreement. 

"Net Overflow Parking Profit" means the amount equal to Gross Overflow Parking 
Revenues less Overflow Parking Expenses. 

"Outside C of O Date" shall have the meaning set forth in Section 73 of the 
Redevelopment Agreement 

"Overflow ParVinp Ar«l" aTmll hnvft tho inojnmp farrti i« 1 0 Firrt 
Amendment to die Parking Management Agreemmt 

"Overflow Parkinpr F.YpftnMw" means the sum of any and all costs, expenses and fees that 
the Parking Manager incurs in connection with the operation and management of the Overflow 
Parking Area for the applicable calendar year, including widiout limitation the costs, expenses 
and fees incurred in rendering Parking Services for the Overflow Parking Area. 
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'TANYNJ" means Oie Port Authority of New York and New Jersey, a body corporate 
and politic created by Compact between the State of New Jersey and the State of New York, with 
the consent of the Congress of Ore United States. 

"PANYNJ Audit" shall have the meaning set forth in Section 6.14 of the Parking 
Management Agreement 

"PANYNJ's Incidental Revenue Share" means, with respect to any calendar year quarter, 
an amount equal to (i) for the period commencing on the Amendment Effective Date to and 
including December 31,2017, ten percent (10%) of the Incidental Revenues for such quarter and 
(ii) for the period commencing on January 1,2018 and ending on the last day of the Tenn, fifteoi 
pocent (15%) of Incidental Revenues for such quarter. 

"PANYNJ's Net Parking Profit Share" means, (1) for the period commencing on January 
1,2014 and ending on the date immediately preceding the Relocation Date, an amount equal to 
the Base Parking Profit less the Annual Base Charge with respect to the Parking Area only, 
assuming for purposes of this clause (1) that the square footage of the Parking Area is 255,711 
square feet and (2) for the period commencing on Relocation Date and ending on the last day of 
the Tom, an amount equal to the Base Parking Profit less the Ammal Base Charge with respect 
to the Parking Area, assuming for purposes of this clause (2) that the square footage of the 
Parking Area is 88,140; provided that, upon the Completion Date of the Phase IV(b) 
Improvements and measurement and determination of the square footage of the Parldng Area as 
set forth in Section 5.8.3(2) of the Redevelopment Agreement, the PANYNJ's Net Parking Profit 
Share shall be retroactively adjusted accordingly based on the as-built measurement of the 
Parking Area, and promptly paid by, or reimbursed by the PANYNJ to. Port Manager. 

'Tarking Improvements Portion of the Redeveloner Loan" shall mean that portion of the 
Redeveloper Loan to be used for the construction of the Phase IV(b) Improvements which 
consist of Parking Improvements and shall be in an amount equal to $15,000,000. 

"Parking Garage Site" means the portion of the Parking Area to be used by the 
Redeveloper for foe construction of a structured parking garage, substantially as shown on 
Exhibit C-1 to foe First Amendment to foe Redevelopment Agreement. 

"Permanent C of O Date" shall have foe meaning set forth in Section 7.3 of foe 
Redevelopment Agreement 

"Purchase Contract" means that Contract for Purchase and Sale between foe BLRA and 
foe PANYNJ dated as of July 30,2010 pursuant to which the PANYNJ purchased certain real 
property in foe City, including foe Redevelopmoit Area, fiom foe BLRA. 

"Ouarterlv Reporting Date" means foe 15fo day of April, July, October 
and January of each calendar year during foe Term. 

"Redeveloper Loan Financing Charge" shall have the mAanimg set forth in 
Section 4.1(4)(ii) of foe Terminal Operating Agreement 
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"Relocation Dale" meaos the date of issuaoce of the last Certificate of Occtgiaocy 
required with respect to the Phase (IV)(b) Improvements. 

"Second Amendment to the Terminal Operating Aereemenr means that certain Second 
Amendment to the Terminal Operating Agreoncnt, dated as of January 1,2014, by and between 
the PANYNJ and the Port Manager. 

"Second Amendment to the Usage Aereement" means that certain Second Amendment to 
die Usage Agreemoit, dated as of January 1,2014 by and between the PANYNJ and the 
Redeveloper. 

"Staginpr Tieliverv Date" means the date on which the PANYNJ delivers physical 
possession of die Staging Site to the Redeveloper in accordance with the provisions of die 
Redevelopment Agreement 

"Staging Outside Deliverv Date" means Mardi 15,2014. 

"Staging Site" means that portion of the Terminal Area and Employee Parking Area to be 
used by the Redeveloper as a construction staging site in accordance with Section 5.8.1 of the 
Redevelopment Agreement and as shown on Exhibit E to the First Amendment to the 
Redevelopment Agreement. 

"TCAP Fee" shall have the meaning set forth in Section 4.1f3V^l of the 
Terminal Operating Agreement. 

. "TCAP Manual" shall have the meaning set forth in Section 6.9 of the 
Redevelopment Agreement 

'Terminal Tmpmyements Portion of the Redeveloper Loan" shall mean 
that portion of the Redeveloper Loan to be used for the construction of the Phase 
IV(b) Improvements and a portion of die Phase U Improvements which consist of 
Terminal Improvements and shall be in an amount equal to $50,000,000. 

(C)The definition of each of the following terms is deleted from Exhibit A in its entirety 
and replaced as follows: 

"Actual Operating Expenses" means any and all costs, expenses and fees that the 
PANYNJ, the Port Manager and the Redeveloper, incurred in connection with the operation, 
maintenance and management of the Port for the q^licable calendar year, including without 
limitation (1) all expenses payable pursuant to die Terminal Operating Agreement, 
(2) assessments and other governmental charges, (3) the Priority Charges, (4) the BLRA 
Financing Charge, (5) the Redeveloper Loan Financing Charge, and (6) die Cr^tal Reserve 
Charge. Actual Operatmg Expenses shall not include Parking Expenses, Overflow Parking 
Expenses or Incidaital Expenses. 
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"Actual Qpeoating Revemies" means the sum of all revenues geneoated by the Port 
including, but not limitfid to. Berthing Tariff and Wharfage Fees received during the applicable 
calendar year. Actual Operating Revenues shall not include Gross Paiking Revenues, Gross 
Overflow Paridng Revalues or Incidental Revalues. 

"Base Parking Profit" means, for the period commencing on January 1,2014 and ending 
on the last day of the Term: an amount equal to the greata of (a) 50% of the amount of the Net 
Parking Profit for the applicable calendar year and (b) that portion of the Annual Base Charge 
attributable to the Paridng Area during sudi year payable under Article 4 of the Terminal 
Operating Agreanent; provided that (i) for the period commencing on January 1, 2014 and 
ending on die date immediately preceding the Relocation Date, the Aimual Base Charge 
attributable to the Parking Area Aall be calculated on, and based upon, the square footage of the 
Parking Area as set forth in Section 5.83(1) of the Redevelopment Agreement and (ii) for die 
period commencing on the Relocatiou Date and ending on the last day of the Term, die Annual 
Base Charge attributable to the Parking Area shall be calculated on, and based upon, the square 
footage of the Redevelopment Area as set fordi in Section 5.8.3(2) of the Redevelopment 
Agreement as adjusted pursuant to the terms of Section lOB(iv) of the First Amendment to the 
Parking Management Agreement, and, upon the Completion Date of the Phase (IV)(b) 
Improvements, and measurement and determination of die square footage of die Redevelopment 
Area as set forth in Section 5.8.3(2) of the Redevelopment Agreement, any and all amoimta 
payable on the basis of Base Parking Profit shall be retroactively adjusted accordingly, and 
promptly paid by, and reimbursed to, the party entitied thaeto based on such adjustment. 
Notwithstanding anythi^ hoein to the contrary, so long as the Overflow Paridng Area is used 
for Overflow Parking, in no event shall any Overflow Paiking Area be deoned to constitute 
Parking Area or Employee Parking Area, except as may be otherwise agreed to in writing by the 
PANYNJ and the Redeveloper. 

"BLRA Financing Charge" shall have the meaning sa forth in Section 4.1 mm of the 
Terminal Operating Agreement 

"Consuma Price Index" or "CPF* means the Consumer Price Index for all Urban 
Consumers published by the Bureau of Labor Statistics of the United States Department of 
Labor, New York, New Yoric, Northeastern New Jersey Area (1982-1984=100) or any successor 
index thereto, appropriately adjusted; provided that if there shall be no successor index, a 
substitute index will be determined in the reasonable discretion of the PANYNJ after 
consultation and an opportunity to comment by the Redeyelopa. In determining the CPI for any 
calendar year, the CPI for such year shall be the CPI reported fijr October of the year 
immediately preceding the calendar year for which the increase is applicable. 

"Gmss pariring Revenues" means the amount equal to the sum of all revenues of any 
nature paid to or received by Parking Manager fiom the provision of Parking Services on the 
Parking Premises during a calendar year but not including Gross Overflow Parking Revenues. 

"Incidental Revenues" means the amount equal to the sum of all revenues, amounts, 
monies, income and receipts of any nature generated by (and otherwise paid or payable to) die 
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Port Manager in 6onnection with all Incidental Uses of the Port during die applicable period. 
Incidental Revenues shall not include Gross Parking Revenues, Gross Overflow Parking 
Revenues or Actual Operating Revenues. 

"Incidental Uses" means (i) the retail sales of goods and services at the Redevelopment 
Area not in connection with Cruise Operations; (2) the operation of a marina to provide for 
mooring and services for a nautical craft; (3) die operation of a ferry landing; (4) the production 
of trade shows for the display of commerdtd goods and services not in connection with Cruise 
Operations; and (S) the holding of group or spedal events provided diat diose activities are 
approved by the prior written consent of the PANYNJ, Wiich consent aball not be unreasonably 
withheld, conditioned or delayed. 

"Parking Account" means an account in a federally insured financial institution that 
meets the requirements of the Governmental Unit Deposit Protection Act, N.J.S.A. 17:9-41 et 
seq. and is reasonably acceptable to the PANYNJ for the deposit of the Gross Parking Revenues 
and Gross Overflow Parkii^ Revenues. 

"Parking Area" means that portion of the Redevelopment Area available for use by 
cruise passengers. Port employees. Invitees and guests for the paikiog of motor vehicles 
(including circulation within such area) upon which is Constructed the Parking Improvements 
and which is subject to the Parking M^gement Agreement. The Parking Areas prior to, and 
from and after, the Relocation Date are shown on Exhibits B-1 and C-1 to the First Amendment 
to the Redevelopment Agreement and Exhibits B and C to tiie Parking Management Agreement. 

"Parking Expenses" means the sum of any and all costs, expenses and fees that the 
Parking Manager incurs in connection with the operation and management of the Parking 
Premises for the applicable calendar year, including without limitation the costs, expenses and 
fees incurred in rendering the Parking Services as set forth in the Parking Management 
Agreement hut excluding any Overflow Parking Expenses. Parking Expenses shall include 
payments of principal and interest (and any permitW prepayments of principal) on, and any 
reasonable related expenses incurred by the Redeveloper in ooimection witii, tk Parking 
Improvements Portion of the Redeveloper Loan as required by Section 4.3 of the Parking 
Management Agreement 

"Parking Management Agreement" means that certain Parking Management Agreement, 
dated as of September 1,200S, by and between the BLRA and the Redeveloper, together with 
any and all amendments thereto. 

"Parking Management Fee" shall have the meaning set forth in Section 7.1 and Section 
7.6 of the Parking Management Agreement 

"paikinp Reguurementa" means the requirement that any Parking Improvement; (1) 
provide space for the parking of approximately 690 motor vehicles prior to Substantial 
Completion of the Phase IV(h) Improvements and space for approximately 900 motor vehicles 
on and after Substantial Completion of the Phase IV(b) Improvements, or such other number of 
spaces as the Parties may agree upon in foe event that the Terminal Area and Terminal 
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"Term" means the term of each respective Transaction Document, running firom the 
Effective Date Aroug^ to and including Deconber 31,2043; provided however, that if the 
Redeveloper fails to receive a final Certificate of Occtq>ancy for the Phase IV(b) Improvements 
by December 31,2016 (as such date maybe extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force M^eure and the provisions of Article 21 of the 
Redevelopment Agreement) and such failure was caused by Actors under the control of the 
Redeveloper, then the Term of each respective Transaction Document shall end on December 31, 
2038, unless, in either case, sooner tenninated or extended as provided in the Transaction 
Documents. 

"Terminal Operating Agreement" means that certain Terminal Operating 
Agreement, dated as of September 1, 2005, by and between the BLRA and the 
Port Manage, together with any and all amendmenN thereto. 

"Usage Agreement" means that certain Usage Agreement, dated as of 
September 1,2005, by and between the BLRA and the Redeveloper, together with 
any and all amendments thereto. 
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FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT 

By and Between 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

And 

ROYAL CARIBBEAN CRUISES LTD. 

Dated as of January 1,2014 



THIS FIRST AMENDMENT TO THE PURCHASE AND SALE 
AGREEMENT by an8 b9tW998 T89 Port Authority of New York 998 New Jersey, a bo8y 
corporate aa8 po88c cr9ate8 by Compact between the States of New York an8 New Jersey, 
with the consent of the Congress of the Unite8 States of America an8 having its principal 
execuUve office at 225 Park Avenue South in the City of New York, New York County an8 
State of New York (the "PANYNJ") an8 Royal Caribbean Cruises Lt8., a corpora8on 
organize8 an8 existing un8er the laws of the Republic of Liberia (the "Redeyeloper") having 
its offices at 1050 Caribbean Way, Miami, Flori8a 33132 (the PANYNJ an8 Re8eveloper 
each, a "Party" an8, together, the "Parties"), is made as of this 1st day of January, 2014 (the 
"First Amendment to 8ie Purchase and Sale Agreement" or this "Amendment"! This First 
Amendment to the Purchase and Sale Agreement amends that certain Purchase and Sale 
Agreement dated September 1,2005 (the "Purchase and Sale Agreement""), by and between 
the Bayonne Local Redevelopment Agency (8ie "BLRA"), an instrumentality and agency of 
the City of Bayonne, County of Hudson, New Jersey (the "City") and the Redeveloper. 
Capitalized terms used herein, and not otherwise defined herein, shall have the meanings 
prescribed to them in Exhibit A. as amended, to the Purchase and Sale Agreement, as hereby 
amended. 

WITNESSETH 

WHEREAS, on September 1,2005, the BLRA, the Redeveloper and its 
affiliate, the Port Manager, entered into the Transacfion Documents, including the Purchase 
and Sale Agreement, in order to set forth the respecrive undertakings, rights and obligafions 
of the Redeveloper, the Port Manager and the BLRA in connecfion with the redevelopment 
and use of the Port, all in accordance with Applicable Law; and 

WHEREAS, on July 30,2010, the PANYNJ and the BLRA entered into a 
Contract of Purchase and Sale (the "Purchase Contract'! pursuant to which the PANYNJ 
purchased from the BLRA certain portions of the Peninsula, including the Redevelopment 
Area; and 

WHEREAS, pursuant to the terms of the Purchase Contract, the BLRA 
agreed to assign and the PANYNJ agreed to assume all rights and obligations of the BLRA 
under the Transacfion Documents; and 

WHEREAS, the City by ordinance duly adopted on August 14,2013 entitied 
"AN ORDINANCE OF THE CITY OF BAYONNE, IN THE COUNTY OF HUDSON, 
STATE OF NEW JERSEY, DISSOLVING THE CITY OF BAYONNE 
REDEVELOPMENT AGENCY PURSUANT TO N.J.S.A. 40A:12A-24 andN.J.S.A. 
40A:5A-20" (the "Dissolufion Ordinance") has assumed all of BLRA's rights, fitle and 
interests in the Transacfion Documents, subject to the express condifions set forth in the 
Dissolufion Ordinance; and 

WHEREAS, the City, the PANYNJ, the Redeveloper, the Port Manager and 
the Agent have entered into an Amendment and Assignment Agreement dated the date hereof 
(8ie "Assignment Agreement"! pursuant to which 8ie City has, among other things, assigned 



and t2ie PANYNJ 2ias assumed all of tlie obligations of ihe City under all of tlie Transaction 
Documents; and 

WHEREAS, since the execution of tlie Transaction Documents and tlie 
Assignment Agreement, it lias been determined by tlie Parties tliat it is necessary to malce 
certain clianges to tlie Purcliase and Sale Agreement related to, among otlier tilings, tlie 
assignment of tlie Transaction Documents to tlie PANYNJ and tlie Construction and 
financing of tlie Pliase rv(b) Improvements and tlie financing of a portion of tlie Pliase II 
Improvements; and 

WHEREAS, Section 13.9 of the Purcliase and Sale Agreement permits 
amendments tliereto provided they are in writing and signed by tlie Parties; and 

NOW THEREFORE, in consideration of the mutual promises and covenants 
contained herein and in the Purchase and Sale Agreement as amended and supplemented by 
this First Amendment to the Purchase and Sale Agreement, and the undertakings of each 
Party to the other and such other good and valuable consideration, the receipt and sufficiency 
of which is hereby acknowledged, the Parties, intending to be legally bound hereby, mutually 
covenant, promise and agree as follows: 

SECTION 1. Amendment to Exhibit A of the Purchase and Sale 
Agreement; Reference to BLRA: Reference to Governmental Unit Deposit Protection 
Act. 

(A) Amendment to Exhibit A. Exhibit A to the Purchase and Sale 
Agreement is hereby amended as set forth on Exhibit A-1 attached hereto. 

(B) Reference to BLRA. From and after the date hereof, except for the 
reference to the "BLRA" in the term "BLRA Financing Charge", all references to "BLRA" 
in the Purchase and Sale Agreement shall be amended to read "PANYNJ" and all references 
to "Bayonne Local Redevelopment Authority" shall be amended to read "Port Authority of 
New York and New Jersey." 

(C) Reference to Governmental Unit Deposit Protection Act. All 
references to the Governmental Unit Deposit Protection Act in the Purchase and Sale 
Agreement, if any, including any requirement for compliance therewith, are hereby deleted. 

SECTION 2. Amendment to Section 2.1(11 of the Purchase and Sale 
Agreement 

(A) Section 2.1(1) of the Purchase and Sale Agreement is hereby deleted in 
its entirety and replaced with the following: 

"(1) The PANYNJ is a body corporate and politic 
established by the Compact between the States of New York and New 
Jersey, with Ae consent of the Congress of the United States." 



(B) The PANYNJ reaffinns all of the representations set forth in Section 2.1(2) 
through 2.1(5) of the Purchase and Sale Agreement provided that the references therein to the 
"BLRA" shall be deemed to mean the "PANYNJ". 

SECTION 3. Amendment to Section 3.2 Section 3.2 of the Purchase and 
Sale Agreement is hereby deleted in its entirety and replaced with the following: 

"Section 3.2 Purchase Price and Associated Costs. The proceeds of a 
Redeveloper Loan (or any other alternate financing obtained by the Redeveloper) 
will be provided directly to the Redeveloper to be used for the construction of the 
Phase IV(b) Improvements and as reimbursement to the Redeveloper for a portion of 
the costs of the Phase II Improvements. As consideration for the purchase of any 
Improvements developed by Redeveloper and financed by Bonds, the PANYNJ shall 
permit the Redeveloper to dlot the necessary amount of Wharfage Fees, Berthing 
Tariffs, Minimum Fees, and other amounts, for payment directly to the Bond Trustee 
in the amounts necessary to satisfy the Bond obligations. As consideration for the 
purchase of any Improvements developed by Redeveloper and financed by a 
Redeveloper Loan, including, without limitation, a portion of the Phase II 
Improvements and all of the Phase IV(b) Improvements, the PANYNJ shall permit 
the Redeveloper to allot the necessary amount of Wharfage Fees, Berthing Tariffs, 
Minimum Fees, and other amounts, for payment directly to the Agent, in the order of 
priority set forth in Section 5.3(3) of the Terminal Operating Agreement, in amounts 
necessary to satisfy the Redeveloper Loan Financing Charge. Upon receipt by the 
Redeveloper of all of the proceeds of any Redeveloper Loan in an amount sufficient 
to fund the Phase IV(b) Improvements and a portion of the Phase II Improvements, 
the Parties hereto agree that the Purchase Price shall be deemed to have been paid by 
the PANYNJ and that the PANYNJ shall have no additional financial obligation to 
the purchase of the Phase II Improvements or the Phase IV(b) Improvements." 

SECTION 4. Amendment to Section 9.1(11 of the Purchase and 
Sale Agreement. Section 9.1(1) of the Purchase and Sale Agreement is 
hereby deleted in its entirety and amended to read as follows: 

"Section 9.1 Term. (1) The Term of this Purchase and Sale 
Agreement shall commence on the Effective Date and end on December 31, 
2043; provided however, that if the Redeveloper fails to receive a final 
Certificate of Occupancy for the Phase rv(b) Improvements by December 31, 
2016 (as such date may be extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force Majeure and the provisions of Article 
21 of the Redevelopment Agreement) and such failure was caused by factors 
under the control of the Redeveloper, then the Term of this Purchase and Sale 
Agreement shall end on December 31,2038, unless, in either case, sooner 
terminated or extended pursuant to the terms of this Purchase and Sale 
Agreement." 



SECTION 5. Ainendme88t 80 Sec8ion 13.8 of the Purchase and Sale 
Agreeii8ent. Section 13.8 of the Purchase and Sale Agreement shall be deleted in its entirety 
and replaced with the following: 

"Section 13.8 Notices. Any notice, demand, election, 
payment, or other communication, which the PANYNJ or the Redeveloper 
shall desire or be required to give pursuant to the provisions of this Purchase 
and Sale Agreement (each a "Notice"), shall be sent by registered or certified 
mail, return receipt requested, and the giving of such Notice shall be deemed 
complete on the third (3"*) business day after the same is deposited in a United 
States Post Office with postage charges prepaid, enclosed in a securely sealed 
envelope addressed to the Person intended to be given such Notice at the 
respective addresses set forth below or to such other address as such Party 
may theretofore have designated by Notice pursuant to this Section 13.8:" 

PANYNJ: Port Authority of New York and New Jersey 
Port Commerce Department 
225 Park Avenue South 
New York, New York 10003 
Attention: Director of Port Commerce 

With copy to: Port Authority of New York and New Jersey 
Law Department 
225 Park Avenue South 
New York, New York 10003 
Attention: General Counsel 

Redeveloper: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, Commercial Development 

With copy to: Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Counsel 

All Notices to be given under this Purchase and Sale Agreement shall be 
given in writing in conformance with this Section 13.8 and, unless a certain number of days 
is specified, within a reasonable time." 

SECTION 6. Effectiveness. [Intentionally Omitted] 



SECTION 6. ReaffioToatioo of 8urchase aod Sale Agreemeot. Exeept as 
amonded by this First Amendment to the 8iorchase and Sale Agreement, the 8urchase and 
Sale Agreement, and as applicable the Transaction Documents, as previously amended or 
supplemented, are hereby reaffirmed and ratified. All references in the Transaction 
Documents to the "8urchase and Sale Agreement" shall hereafter be deemed to refer to the 
8urchase and Sale Agreement, as amended by this First Amendment to the Furchase and Sale 
Agreement. 

SECTION 7. No 8roker. Each Faitv herein covenants, warrants and 
represents to the other party that it has had no dealings, conversations or negotiations with 
any broker concerning the execution and delivery of this First Amendment to the Furchase 
and Sale Agreement. 

SECTION 8. Authority To Enter Into Amendment to Furchase and Sate 
Agreement. The Forties hereto represent and warrant to each other that each has full right 
and authority to enter into this First Amendment to the Furchase and Sale Agreement and 
that the person signing this First Amendment to the Furchase and Sale Agreement on behalf 
of FANYNJ or Redeveloper, respectively, has the.requisite authority for such act. 

SECTION 9. Non-Liability Of Individnals. No Commissioner, director, 
officer, agent or employee of FANYNJ or the Redeveloper, shall be charged personally or 
held contractually liable by or to the any party under any term or provision of this First 
Amendment to the Purchase and Sale Agreement, or of any other previous agreement, 
document or instrument executed in connection therewith, or of any supplement, 
modification or amendment to this First Amendment to the Furchase and Sale Agreement or 
to such other agreement, document or instrument, or because of any breach or alleged breach 
thereof, or because of its or their execution or attempted execution. 

SECTION 10. OFAC Compliance. 

(a) Redeveloper's Representation and Warranty. The Redeveloper hereby 
represents and warrants to the FANYNJ that the Redeveloper is not a person or entity with 
whom the FANYNJ is restricted firom doing business under the regulations of the Office of 
Foreign Assets Control ("OFAC") of the United States Department of the Treasury 
(including, without limitation, those named on OFAC's Specially Designated and Blocked 
Persons list) or under any statute, executive order or other regulation relating to national 
security or foreign policy (including, without limitation. Executive Order 13224 of 
September 23,2001, Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit, or Support Terrorism), or other governmental action related 
to national security, the violation of which would also constitute a violation of law, such 
persons being referred to herein as "Blocked Persons" and such regulations, statutes, 
executive orders and governmental actions being referred to herein as "Blocked Persons 
Laws") and is not engaging in any dealings or transactions with Blocked Persons in violation 
of any Blocked Persons Laws. The Redeveloper acknowledges that the FANYNJ is entering 
into this First Amendment to the Furchase and Sale Agreement in reliance on the foregoing 
representations and warranties and that such representations and warranties are a material 



SECTION 6. Reaffirmatioo of Purchase aod Sale Agreemeot. Except as 
amended by this First Amendment to the Purchase and Sale Agreement, the Purchase and 
Sale Agreement, and as applicable the Transaction Documents, as previously amended or 
supplemented, are hereby reaffirmed and ratified. All references in the Transaction 
Documents to the "Purchase and Sale Agreement" shall hereafter be deemed to refer to the 
Purchase and Sale Agreement, as amended by this First Amendment to the Purchase and Sale 
Agreement. 

SECTION 7. No Broker. Each Party herein covenants, warrants and 
represents to the other party that it has had no dealings, conversations or negotiations with 
any broker concerning the execution and delivery of this First Amendment to the Purchase 
and Sale Agreement. 

SECTION 8. Authority To Enter Into Amendment to Purchase and Sale 
Agreement. The Parties hereto represent and warrant to each other that each has full right 
and authority to enter into this First Amendment to the Purchase and Sale Agreement and 
that the person signing this First Amendment to the Purchase and Sale Agreement on behalf 
of PANYNJ or Redeveloper, respectively, has the requisite authority for such act. 

SECTION 9. Non-Liability Of Individuals. No Commissioner, director, 
officer, agent or employee of PANYNJ or the Redeveloper, shall be charged personally or 
held contractually liable by or to the any party under any term or provision of this First 
Amendment to the Purchase and Sale Agreement, or of any other previous agreement, 
document or instrument executed in connection therewith, or of any supplement, 
modification or amendment to this First Amendment to the Purchase and Sale Agreement or 
to such other agreement, document or instrument, or because of any breach or alleged breach 
thereof, or because of its or their execution or attempted execution. 

SECTION 10. OFAC Compliance. 

(a) Redeveloper's Representation and Warranty. The Redeveloper hereby 
represents and warrants to the PANYNJ that the Redeveloper is not a person or entity with 
whom the PANYNJ is restricted firom doing business under the regulations of the Office of 
Foreign Assets Control ("OFAC") of the United States Department of the Treasury 
(including, without limitation, those named on OFAC's Specially Designated and Blocked 
Persons list) or under any statute, executive order or other regulation relating to national 
security or foreign policy (including, without limitation, Executive Order 13224 of 
September 23,2001, Blocking Property and Prohibiting Transactions With Persons Who 
Commit, Threaten To Commit, or Support Terrorism), or other governmental action related 
to national security, the violation of which would also constitute a violation of law, such 
persons being referred to herein as "Blocked Persons" and such regulations, statutes, 
executive orders and governmental actions being referred to herein as "Blocked Persons 
Laws") and is not engaging in any dealings or transactions with Blocked Persons in violation 
of any Blocked Persons Laws. The Redeveloper acknowledges that the PANYNJ is entering 
into fiiis First Amendment to the Purchase and Sale Agreement in reliance on the foregoing 
representations and warranties and that such representations and warranties are a material 



elenien2 o2 2he conside2ation inducing 22ie PANYNJ to ente2 into and execute this Fi2st 
Amendment to the Pu2chase and Sale Ag2eement. 

(b) Redeveloper's Covenant. The Redeveloper covenants that duiing the 
2e2m o2 tliis Fi2St Amendment to the Pu2chase and Sale Agreement it shall not become a 
Bloclced Person, and shall not engage in any dealings or transactions 2vi2h Blocked Persons in 
violation of any Blocked Persons La2vs. In the event of any breach of the aforesaid covenant, 
the same shall constitute an event of default and, accordingly, a basis for termination of tliis 
First Amendment to the Purchase and Sale Agreement, in addition to any and all other 
remedies provided under this First Amendment to the Purchase and Sale Agreement or at law 
or in equity, which does not con^tute an acknowledgement by the PANYNJ that such 
breach is capable of being cured. 

(c) Redeveloper's Indemnification Obligation. The Redeveloper shall 
indemnify and hold harmless the PANYNJ and its Commissioners, officers, employees, 
agents and representatives from and against any and all claims, damages, losses, risks, 
liabilities and expenses (including, 2vithout limitation, attorney's fees and disbursements) 
arising out of, relating to, or in connection 2vith the Redeveloper breach of any of its 
representations and warranties made hereunder. Upon the request of the PAFfVNJ, the 
Redeveloper shall at its own expense defend any suit based upon any such claim or demand 
(even if such suit, claim or demand is groundless, false or fraudulent) and in handling such it 
shall not, 2vithout obtaiiring express advance permission from the General Coirnsel of the 
PANYNJ, raise any defense involving in any way the jurisdiction of the tribunal over the 
person of the PANYNJ, the immunity of the PANYNJ, its Commissioners, officers, agents or 
employees, the governmental nature of the PANYNJ, or the provision of any statutes 
respecting suits against the PANYNJ. 

(d) Survival. The provisions of this Section shall survive the expiration or 
earlier termination of the First Amendment to the Purchase and 8ale Agreement. 

SECTION 11. No Third Pai-tv Beneficiaries. The provisions of tlris First 
Amendment to the Purchase and Sale Agreement are for the exclusive benefit of the Parties 
and their Affiliates and not for the benefit of any third Persoir, nor shall this First 
Amendment to Purchase and Sale Agreement be deemed to have conferred any rights, 
express or implied, upon any third Person, 2vith the exception of the Port Manager and the 
Parking Manager, which are deemed to be express third party beneficiaries of this First 
Amendment to the Purchase and Sale Agreement. 

SECTION 12. Counterp82^s. This First Amendment to the Purchase and 
Sale Agreement may be executed and delivered in any number of counterparts, and such 
counterparts taken together shall constitute one and the same instrument. 

SECTION 13. Governing La2v. This First Amendment to the Purchase and 
Sale Agreement shall be construed in accordance 2vith, and governed by, the Applicable Law 
of the State of New Jersey, without consideration given to choice of law principles. 



IN WITNESS WHEREOF, the Parties hereto have caused this First 
Amendment to the Purchase and Sale Agreement to be executed as of the day and year first 
written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By:. 

Title: 
Richard M. Larrabee 

Director, Port Commerce Dept. 

ROYAL CARIBBEAN CRUISES LTD. 

By: 
Name: 
Title: 

APPROVED: 
FORM TERMS 

® . 



IN WITNESS WHEREOF, the Parties hereto have caused this First 
Amendment to the Purchase and Sale Agreement to be executed as of the day and year first 
written above. 

PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

By: 
Name: 
Title: 

ROYAL CARIBBEAN CRUISES LTD. 

By; 
Name: 
Title: Adam Goldstein 

President & CEO 
Royal OarlMflan international 



EXHIBIT A-1 
AMENDMENTS TO EXHIBIT A - DEFINITIONS 



FYTTTRIT A-1 - DEFBVmONS 

Exhibit A to the Redevelopment Agreement is hereby amended as follows; 

(A) The following definitions are hereby deleted in their entirety from 

"BLRA's Incidental Profit Share" 
"BLRA's Net Parking Profit Share" 
"Incidental Concession Fee" 
"Incidental Improvements" 
"Incidental Profit" 
"Incidental Usage Agreement" 
"Incidental Use(s)" 

(B) The following definitions are hereby added to Exhibit A: 

"Agent Fees" shall have the meaning set forth in Section 1 of the Revenue Collection and 
Disbursement Agreement. 

"Amendment Effective Date" means January 1,2014. 

"Annual Overflow Parking Statement" shall have the meaning set forth in Section 7.8 of 
the Parking Management Agreement. 

"Annual Overflow Profit Statement" shall have the meaning set forth in Section 7.9 of 
the Parking Management Agreement. 

"Assignment Agreement" means the Amendment and Assignment Agreement dprnd as of 
January 1, 2014 by and between the City, the PANYNJ, the Redeveloper, the Port Manager and 
the Agent. 

"Bond Issuance Costs" shall have the meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement. 

"BPEI Costs" shall have the meaning set forth in Section 4.1(5) of the Terminal 
Operating Agreement. 

"Dissolution Ordinance" shall have the meaning as set forth in the Recitals to each of the 
Transaction Documents. 

"Elevation Acknowledgement" shall have the meaning set forth in Section 13 of the First 
Amendment to the Redevelopment Agreement 
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"Elevation Exemption" shall have the meaning set forth in Section 13 of the First 
Amendment to the Redevelopment Agreement. 

"Employee Parlnnp AW shall have the meaning set forth in Section 10 of the First 
Amendment to the Parking Management Agreement. 

"First Amendment to the Paridng Management Agreement" means that certain First 
Amendment to the Parking Management Agreement, dated as of January 1,2014, by and 
between the PANYNJ and the Redeveloper. 

"First Amendment to the Purchase and Sale Agreement" means th»t certain First 
Amendment to the Purchase and Sale Agreement, dated as of January 1,2014, by and between 
the PANYNJ and the Redeveloper. 

"First Amendment to the Redevelopment Agreement" means that certain First 
Amendment to Redevelopment Agreement, dated as of January 1,2014, by and between the 
PANYNJ and the Redeveloper. 

"First Amendment to the Revenue Collection and Disbursement Aereement" means 
certam First Amendment to the Revenue Collection and Disbursement Agreement, dated as of 
January 1, 2014, by and between the PANYNJ, the Redeveloper, the Port Manager and the 
Agent. 

"Gross Overflow Parking Revenues" means the amount equal to the sum of all revenues 
of any nature paid to or received by the Parking Manager from the provision of Parking Services 
on the Overflow Parking Area during a calendar year. 

"Independent Overflow Accountant Certification" shall have the meaning set forth in 
Section 7.8 of the Parking Management Agreement. 

"Net Overflow Parking Profit" means the amount equal to Gross Overflow Parking 
Revenues less Overflow Parking Expenses. 

"Outside C of O Date" shall have the meaning set forth in Section 7.3 of the 
Redevelopment Agreement. 

"Overflow Parking Area" shall have the meaning set forth in Section 10 of the First 
Amendment to the Parking Management Agreement. 

"Overflow Parking Expenses" means the sum of any and all costs, expenses and fees that 
the Parking Manager incurs in connection with the operation and management of the Overflow 
Parking Area for the applicable calendar year, including without limitation the costs, expenses 
and fees incurred in rendering Parking Services for the Overflow Parking Area. 
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"6ANYNJ" Dieaos the Port Authority of New York and New Jersey, a body corporate 
and politic created by Compact between the State of New Jersey and the State of New York, with 
the consent of the Congress of the United States. 

"PANYNJ Audit" shall have the meaning set forth in Section 6.14 of the Parking 
Management Agreement. 

"PANYNJ's Incidental Revenue Share" means, with respect to any calendar year quarter, 
m amount equal to (i) for the period commencing on the Amendment Effective Date to and 
including December 31, 2017, ten percent (10%) of the Incidental Revenues for such quarter anrf 
(ii) for the period commencing on January 1,2018 and ending on the last day of the Term, fifteen 
percent (15%) of Incidental Revenues for such quarter. 

'TANYNJ's Net Parking Profit Share" means, (1) for the period commencing on January 
1,2014 and ending on the date immediately preceding the Relocation Date, an amount equal to 
the Base Parking Profit less the Annual Base Charge with respect to the Parking Area only, 
assuming for purposes of this clause (1) that the square footage of the Parking Area is 255,711 
square feet and (2) for the period commencing on Relocation Date and ending on the last day of 
the Term, an amount equal to the Base Parking Profit less the Annual Base Charge with respect 
to foe Parking Area, assuming for purposes of this clause (2) that foe square footage of foe 
Parking Area is 88,140; provided that, upon foe Completion Date of foe Phase IV(b) 
Improvements and measurement and determination of foe square footage of foe Parking Area as 
set forth in Section 5.8.3(2) of the Redevelopment Agreement, foe PANYNJ's Net Parking Profit 
Share shall be retroactively adjusted accordingly based on foe as-built measurement of the 
Parking Area, and promptly paid by, or reimbursed by foe PANYNJ to, Port Manager. 

"Parking Tmprnvemftnts Portion of foe Redeveloner Loan" shall mean that portion of foe 
Redeveloper Loan to be used for foe construction of foe Phase IV(b) Improvements whidr 
consist of Parking Improvements and shall be in an amount equal to $15,000,000. 

"Parking Garage Site" means the portion of the Parking Area to be used by foe 
Redeveloper for foe construction of a structured parking garage, substantially as shown on 
Exhibit C-1 to the First Amendment to foe Redevelopment Agreement. 

"Permanent C of O Date" shall have the meaning set forth in Section 7.3 of foe 
Redevelopment Agreement 

"Purchase Contract" means that Contract for Purchase and Sale between foe BLRA and 
foe PANYNJ dated as of July 30,2010 pursuant to which foe PANYNJ purchased certain real 
property in foe City, including foe Redevelopment Area, fix)m foe BLRA. 

"Quarterlv Reporting Date" means foe 15fo day of April, July, October 
and January of eacih calendar year during foe Term. 

"Redeveloper Loan Financing Charge" shall have foe meaning set forth in 
Section 4.1(4)(ii) of foe Terminal Operating Agreement. 
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"Relocation Date" means the date of issuance of the last Certificate of Occupancy 
required with respect to the Phase (IV)(b) Improvements. 

Second Amendment to the Termma) OperatiTig Agreement" means that certain Second 
Amendment to the Terminal Operating Agreement, dated as of January 1,2014, by and between 
the PANYNJ and the Port Manager. 

"Second Amendment to the Usage Agreement" means that certain Second Amendment to 
the Usage Agreement, dated as of January 1,2014 by and between the PANYNJ and the 
Redeveloper. 

"Staging Deliv^ Date" means the date on which the PANYNJ delivers physical 
possession of the Staging Site to the Redeveloper in accordance with the provisions of the 
Redevelopment Agreement 

"Staging Outside Deliverv Date" means March 15,2014. 

"Staging Site" means that portion of the Terminal Area and Employee Parking Area to be 
used by the Redeveloper as a construction staging site in accordance with Section 5.8.1 of the 
Redevelopment Agreement and as shown on Exhibit E to the First Amendmait to the 
Redevelopment Agreement. 

'TCAP Fee" shall have the meaning set forth in Section 4.U3¥i^ of the 
Terminal Operating Agreement. 

"TCAP Manual" shall have the meaning set forth in Section 6.9 of the 
Redevelopment Agreement. 

"Terminal Improvements Portion of the Redeveloper Loan" shall mean 
that portion of the Redeveloper Loan to be used for the construction of the Phase 
lV(b) Improvements and a portion of the Phase n Improvements which consist of 
Terminal Improvements and shall be in an amount equal to $50,000,000. 

(QThe definition of each of the following terms is deleted from F-vhihit A in its entirety 
and replaced as follows: 

"Actual Operating Expenses" means any and all costs, expenses and fees that die 
PANYNJ, the Port Manager and the Redeveloper, incurred in connection with the operation, 
maintenance and management of the Port for the applicable calendar year, indnHiTig without 
limitation (1) all expenses payable pursuant to the Terminal Operating Agreement, 
(2) assessments and other governmental charges, (3) the Priority Charges, (4) the BLRA 
Financing Charge, (5) the Redeveloper Loan Financing Charge, and (6) the Capital Reserve 
Charge. Actual Operating Expenses shall not include Parking Expense, Overflow Parking 
Expenses or Incidental Expenses. 
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"Ac2ual Operatiqg Revenues" means the sum of all revenues generated by the Port 
including, but not lirmted to. Berthing Tarifife and Wharfage Fees received during the ^plicable 
calendar year. Actual Operating 9evenues shall not include Gross Parking Revenues, Gross 
Overflow Parking Revenues or Incidental Revenues. 

"Base Parking Profit" m8ai2s, for the period commencing on January 1,2014 and mHing 
on the last day of the Term: an amount equal to the greater of (a) 50% of the amount of the Net 
Parking Profit for the ai^licablc calendar year and (b) that portion of the Annual Base Charge 
attributoble to the Parking Area during such year payable under Article 4 of the Terminal 
Op^ting Agreement; provided that (i) for the period commencing on January 1, 2014 and 
endmg on the date immediately preceding the Relocation Date, the Annual Base Charge 
attri22utabl8 to the Parking ̂ ea shall be calculated on, and based upon, the square footage of the 
Parking Area as set forth in Section 5.8.3(1) of the Redevelopment Agreement and (ii) for the 
period commencing on the Relocation Date and ending on the last day of the Term, the Annual 
Base Charge attributable to the Parking Area shall be calculated on, and based upon, the square 
footage of the Redevelopment Area as set forth in Section 5.8.3(2) of the Redevelopment 
Agreement as adjusted pursuant to the terms of Section lOB(iv) of the First Amendment to the 
Parking Managemwit Agreement, and, upon the Completion Date of the Phase (IV)(b) 
Improvements, and measurement and determination of the square footage of the Redevelopment 
Area as set forth in Section 5.8.3(2) of the Redevelopment Agreement, any and all amounts 
payable on the basis of Base Parking Profit shall be retroactively adjusted accordingly, and 
promptly paid by, and reimbursed to, the party entitled thereto based on such adjustment. 
Notwithstanding airythi^ herein to the contrary, so long as the Overflow Parking Area is used 
for Overflow Parking, in no event shall any Overflow Parking Area be deemed to constitute 
Parking Area or Employee Parking Area, except as may be otherwise agreed to in writing by the 
PANYNJ and the Redeveloper. 

"BLRA Financing Charge" shall have the meaning set forth in Section 4.1 mm of the 
Terminal Operating Agreement 

"Consumer Price Index" or "CPT' means the Consumer Price Index for all Urban 
Consumers published by the Bureau of Labor Statistics of the United States Department of 
Ubor, New York, New York, Northeastern New Jersey Area (1982-1984=100) or any successor 
index ther^, appropriately adjusted; provided that if there shall be no successor index, a 
substitute index will be determined in the reasonable discretion of the PANYNJ after 
consultation and an opportunity to comment by the Redeveloper. In determining the CPI for any 
calendar year, the CPI for such year shall be the CPI reported for October of the year 
immediately preceding the calendar year for which the increase is applicable. 

"Gross Parking Revenues" means the amount equal to the sum of all revenues of any 
nature paid to or received by Parking Manager from the provision of Parking Services on the 
Parking Pranises during a calendar year but not including Gross Overflow Parking Revenues. 

"Incidental Revenues" means the amount equal to the sum of all revenues, amounts, 
monies, income and receipts of any nature generated by (and otherwise paid or payable to) the 



Port Manager in eonneetlon with all Ineidental Uses of the Port during the applicable period. 
Incidental Revenues shall not include Gross Parking Revenues, Gross Overflow Parking 
Revenues or Actual Operating Revenues. 

"Incidental Uses" means (i) the retail sales of goods and services at the Redevelopment 
Area not in connection with Cruise Operations; (2) the operation of a marina to provide for 
mooring and services for a nautical (3) the operation of a ferry IflnHing] (4) the production 
of trade shows for the display of commercial goods and services not in connection with Cruise 
Operations; and (5) the holding of groiq) or special events provided that those activities are 
approved by the prior written consent of the PANYNJ, which consent shall not be unreasonably 
withheld, conditioned or delayed. 

"Parking Account" means an account in a federally insured financial institution that 
meets the requirements of the Governmental Unit Deposit Protection Act, N.J.S.A. 17:9-41 rt 
s^. and is reasonably acc^table to the PANYNJ for the deposit of the Gross Parking Revenues 
and Gross Overflow Parking Revenues. 

"Parking Area" means that portion of the Redevelopment Area available for use by 
cruise passengers, Port employees. Invitees and guests for the parking of motor vehicles 
(including circulation within such area) upon which is Constructed the Parking Improvements 
and which is subject to the Parking Management Agreement. The Parking Areas prior to, and 
fixjm and after, the Relocation Date are shown on Exhibits B-1 and C4 to the First Amendment 
to the Redevelopment Agreement and Exhibits B and C to the Parking Management Agreement. 

"Parkmg Expenses" means the sum of any and all costs, expenses and fees that the 
Parking Manager incurs in cormection with the operation and management of the Parking 
Premises for the applicable calendar year, including without limitation the costs, expenses and 
fees incurred in rendering the Parking Services as set forth in the Parkmg Management 
Agreement but excluding any Overflow Parking Expenses. Parking Expenses sViail include 
payments of principal and interest (and any permitted prqiayments of principal) on, and any 
reasonable related expenses incurred by the Redeveloper in connection with, the Parking 
Improvements Portion of the Redeveloper Loan as required by Section 4.3 of the Parking 
Management Agreement 

"Parking Management Agreement" means that certain Parking Management Agreement, 
dated as of September 1,2005, by and between the BLRA and the Redeveloper, together with 
any and all amendments thereto. 

"Parking Management Fee" shall have the meaning set forth in Section 7.1 and Section 
7.6 of the Parking Management Agreement. 

"Parking Requirements" means the requirement that any Parking Improvement; (1) 
provide space for the parking of approximately 690 motor vehicles prior to Substantial 
Completion of the Phase IV(b) Improvements and space for approximately 900 motor vehicles 
on and after Substantial Completion of the Phase IV(b) Improvements, or such other number of 
spaces as the Parties may agree upon in the event that the Terminal Area and Terminal 
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'Term" means the term of each re^ective Transaction Document, running firom the 
Effective Date through to and including December 31,2043; provided however, that if the 
Redeveloper foils to receive a final Catificate of Occupancy for the Phase IV(b) hnprovements 
by December 31,2016 (as such date may be extended pursuant to extensions provided for under 
the Redevelopment Agreement, Force Majeure and the provisions of Article 21 of the 
Redevelopment Agreanent) and such failure was caused by factors under the control of the 
Redeveloper, then the Term of each respective Transaction Document shall end on December 31, 
2038, unless, in either case, sooner terminated or extended as provided in the Transaction 
Documents. 

"Terminal Operating Agreement" means that certain Terminal Operating 
Agreement, dated as of September 1, 2005, by and between the BLRA and the 
Port Managa, togetha with any and all amendments thaeto. 

"Usage Agreement" means that certain Usage Agreement, dated as of 
Septemba 1,2005, by and betweai the BLRA and the Redevelopa, togetha with 
any and all amendments thaeto. 
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USAGE AGREEMENT 

By and Between 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

And 

ROYAL CARIBBEAN CRUISES LTD. 

BAYONNE, NEW JERSEY 

Dated as of September 1,2005 

•MOM, « J mnal V.ViiaiHan CoOV> 
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USAGE AGREEMENT 

THIS USAGE AG8EEMENT (the "Usage Agreement") is entered into as of this 1st day of 
September, 2005, but effective as of the Effective Date by and between the Bayonne lx>cal 
Redevelopment Authority, an instrumentality and agency of the City of Bayonne, in the County of 
Hudson, New Jersey (the "BLRA"), having its offices at 51 Port Terminal Boulevard, Suite 21, Bayonne, 
NJ 07002, and Royal Caribbean Cruises Ltd., a corporation organized and existing under the laws of the 
Republic of Liberia (the "Redeveloper") having its offices at 1050 Caribbean Way, Miami, Florida 33132 
(The BLRA and Redeveloper each, a "Party" and, together, the "Parties"). Capitalized terms used herein 
shall have the meanings prescribed to them in Exhibit A. 

WITNESSETH 

WHEREAS, the Redevelopment Law provides a process for municipalities to participate in the 
redevelopment and inq>rovement of areas in need of redevelopment; and 

WHEREAS, the BLRA was established by ordinance number 0-98-26, adopted on June 10, 9998 
by the City Council as an instrumentality and agency of the City, pursuant to the provisions of the 
Redevelopment Law, with responsibility for inq)lementing redevelopment plans and canying^ out 
redevelopment projects witliin the City; and 

WHEREAS, pursuant to a decision by the United States of America to decommission the 
Peninsula, tlie Peninsula was transferred to the BLRA pursuant to the Quitclaim Deeds; and 

WHEREAS, in accordance with the criteria set forth in the Redevelopment £.aw, the City 
identified and designated the Peninsula as an area in need of redevelopment by resolution numbered 99-
11-23-078, adopted on November 23,1999 by the City Council pursuant to the Redevelopment Law; and 

WHEREAS, by ordinance numbered 04-11-10-005, adopted on December 16, 2004 by tlie City 
Council, the City approved the Redevelopment Plan for the Peninsula; and 

WHEREAS, the Redevelopment Law authorizes the BLRA to arrange or contract for the 
planning, construction or undertaking of any development project or redevelopment work in an area 
designated as an area in need of redevelopment pursuant to NJ.S.A. 40A:12A-8; and 

WHEREAS, the BLRA is the owner of the Redevelopment Area; and 

WHEREAS, by resolution numbered 062305-07, adopted on June 24, 2005 by the BLRA, the 
BLRA designated the Redeveloper and Port Manager, as applicable, as the "redeveloper" of the 
Redevelopment Area as permitted by the Redevelopment Law and agreed to enter the Transaction 
Documents, including this Usage Agreement, in order to set forth the respective undertakings, rights and 
obligations of Redeveloper and the BLRA in connection with the redevelopment and use of the 
Redevelopment Area, all in accordance with Applicable Law. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein 
and the undertaldngs of each Party to the other and such other good and valuable consideration, the 
receipt and sufficiency of wliich are hereby acknowledged, the Parties, intending to be legally bound 
hereby, mutually covenant, promise and agree as follows: 
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ARTICLE 1 

DEFINITIONS, INTERPRETATION AND CONSTRUCTION 

Secti08 1.1 Definirioas. The capitalized terms used herein shall have the meanings prescribed to 
them in Exhibit A. 

Section 1.2 laternretotioa oaB Constructioa. In this Usage Agreemen4 unless the context 
expressly otherwise requires: 

(1) The terms "hereby", "hereof", "hereto", "herein", "hereunder" and any similar 
terms, as used in Ais Usage Agreemen4 refer to this Usage Agreemen4 and the term "hereafter" means 
after, and the term "heretofore" means before the date of delivery of this Usage Agreement. 

(2) All references to Articles, Sections, Schedules or Exhibits shall, unless otherwise 
indicated, refer to the Articles, Sections, Schedules or Exhibits in this Usage Agreement. 

(3) Words importing a particular gender mean and include correlative words of every 
other gender and words importing the singular number mean and include the plural number and vice 
versa. 

(4) All notices to be given hereunder and responses thereto shall be given within a 
reasonable time, unless a certain number of days is specified. 

(5) Unless otherwise indicated, any "fees and expenses" shall be required to be 
customary and reasonable. 

(6) Unless oBierwise indicated, all approvals, consents and acceptances required to 
be given or made by any Person or Party hereunder sh^l not be unreasonably withheld, delayed or 
conditioned. 

(7) The time periods set forth herein are to be stricBy complied with, provided, 
however, that notwithstanding Bie foregoing, the time periods set forth herein for performance by 
Redeveloper may, in Bie sole discretion of the BLRA, be extended at the written request of Redeveloper. 
All references to days shall mean calendar days unless the context specifies otherwise. 
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A9TICLE 2 

REPRESENTATIONS 

Secdon 2.1 Reoreseotadons bv t4e 9LRA. The BLRA represents to Redeveloper that; 

(1) The BLRA is a duly organized and validly existing municipal entity under the 
Applicable Laws of the State; 

(2) Under 4ie laws of the State, the BLRA is duly authorized to enter into, execute 
and deliver this Usage Agreement, to undertake the obligations contemplated by this Usage Agreement 
and to carry out its obligations hereunder. The execution by the BLRA of and performance by it under 
this Usage Agreement will not violate or conflict with any instrument by which the BLRA is bound or its 
properties are subject; 

(3) By duly adopted resolution, the BLRA has duly authorized the execution and 
delivery of this Usage Agreement and this Usage Agreement constitutes a legal, valid and binding 
obligation of the BLRA, enforceable against the BLRA in accordance with its terms; 

(4) The execution and delivery of this Usage Agreement by the BLRA does not, and 
the performance by the BLRA of its obligations under this Usage Agreement will not: 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the articles of incorporation, bylaws or other organizational documents of the 
BLRA; 

(b) Conflict with or result in a violation or breach of any term or provision of 
any Applicable Law; 

(c) Result in a breach of, or default (or give rise to a right of termination, 
cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other siirrilar instrument or obligation to which the BLRA may be 
bound, or which are necessary for Redeveloper to continue to enjoy the rights and privileges conferred 
upon and granted to Redeveloper under this Usage Agreement; and 

(5) No consent, approval or action of, filing with or notice to any Governmental 
Body, third party or other Persons is required in connection with the execution, delivery and performance 
of this Usage Agreement by the BLRA or the rights and privileges which, by virtue of this Usage 
Agreement, shall be coitfened upon and granted to Redeveloper. 

Sec4on 2.2 RepresentaHons bv Redeveloper. Redeveloper represents to the BLRA that: 

(1) Redeveloper is a duly organized and validly existing company in good standing 
under the laws of Ac Republic of Liberia and has all requisite power and authority for the ownership and 
operations of its properties, and for the carrying on of its business as now conducted and as now proposed 
to be conducted unda the Transaction Documents. Redeveloper is duly qualified and is in good standing 
as a foreign conqrany and is authorized to do business in all jurisdictions wherein the nature of the 
activities conducted by it makes such qualification or authorization necessary; 

(2) Redeveloper has 4ie corporate power to enter into, execute and deliver this Usage 
Agreement to undertake 4ie transactions contemplated by this Usage Agreement and to cany out and 
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perform its obligations hereunder, and the execution by Redeveloper of and performance by it under this 
Usage Agreement will not violate or conflict with any instrument by which Redeveloper is bound or its 
properties are subjec4 and this Usage Agreement constitutes a legal, valid and binding obligation of 
Redeveloper, enforceable against Redeveloper in accordance with its terms; 

(3) Redeveloper has duly authorized the execution, delivery and performance of this 
Usage Agreemen4 and, assuming due authorization, execution and delivery of this Usage Agreement by 
the BLRA, this Usage Agreement will be a valid, binding and enforceable agreement of Redeveloper; 

(4) The execution and delivery of this Usage Agreement by Redeveloper does not, 
and the performance by Redeveloper of its obligations under this Usage Agreement will not: 

(a) Conflict with or result in a violation or breach of any of the 
terms, conditions or provisions of die organizational documents of Redeveloper; 

(b) Conflict with or result in a violation or breach of any term or 
provision of any Applicable Law; or 

(c) Result in a breach of, or default under (or give rise to right of 
termination, cancellation or acceleration) under any of the terms, conditions or provisions of any note, 
bond, mortgage, indenture, license, agreemen4 lease or other similar instrument or obligation to which 
Redeveloper may be bound or which are necessary for the BLRA to enforce the terms of this Usage 
Agreement against Redeveloper, and, 

(5) No consen4 approval or action of, filing with or notice to any Governmental 
Body, third party or other Persons is required in connection widi the execution, delivery and performance 
of this Usage Agreement by Redeveloper other than as set forth in the Transaction Documents. 

Section 23 No Representations or Gnarantee of Snccess. The Parties herein acknowledge 
that neither one has represented or guaranteed to the other, in an express or implied manner, or in any 
kind of way whatsoever, the success of the Redevelopment Project or the annual or future volume of 
cruise ship visitors to the Peninsula, other than the Redeveloper's guarantee of the Minimum Fee as set 
forth in S^on 6.5 of this Usage Agreement. 
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ARTICLE 3 

08ERATING LICENSE AND 8REFERENTIAL RIGHTS 

Section 3.1 Operating License: The BLRA, for and in consideration of the fees, charges 
and sums payable by Redeveloper hereunder and the covenants contained in 8iis Usage Agreement, and 
subject to the terms and conditions of this Usage Agreement, does hereby grant to the RCCL Cruise Lines 
a non-exclusive, preferential, license to conduct Cruise Operations at 8ie 8ort inclusive of: (1) at Bertiis 
per the Transaction Documents, including, without limitation. Berth N-1, Berth N-2 and Berth N-5, 
utilizing the corresponding Bulkhead Improvements, (2) at the Docking Area utilizing the Docking Area 
Improvements to embark and disembark passengers, provide security and otherwise service Cruise 
Vessels; (3) at 8ie Terminal Area utilizing the Terminal Improvements and certain exterior space to 
provide cruise passenger processing, baggage handling and other cruise i^lated activities; and (4) to 
undertake Construction, commence recovery efforts, if necessary, and otherwise use and occupy the water 
and land underwater alongside the Berths, all as more specifically set forth herein. 

Section 3.2 Prefere9itial Rights. The Redevelops, on behalf of RCCL Cruise Lines, shall 
have preferential rights to select the date, time and location of tke Berths for tiie berthing of their Ve%els, 
including, but not limited to, tiiose cruise ships operating under 8ie ROYAL CARIBBEAN 
INTERNATIONAL and CELEBRITY CRUISES brands in accordance witii 8ie procedures set forth 
below. 

Section 3.2.1 Primflrv and Secondary Berths. (1) From 8ie Effective Date until the 
N-1 Transition Date, Berth N-5 shall be deemed a "8nmary Berth". 

(2) From the day immediately following the N-1 Transition Date through the 
end of the Term, Berth N-1 shall be deemed a "FrinMry Berth" and Berth N-5 shall be deemed a 
"Secondary Berth". 

(3) From the Fhase III Completion Date to the end of the Term, Berth N-2 
shall also be deemed a "Frimary Berth". 

Section 3.2.2 ScheduUng Berths. (1) On or before March 1 of each calendar year the 
BLRA shall provide 8ie Availability Schedule to tire Redeveloper provided, however, tiiat the BLRA is 
under no obligation to provide the Secondary Berth and may utilize such Secondary Berth in its sole 
discretion for any other purpose (other than for conducting Cruise Operations) and for an unlimited time 
period. The BLRA shall promptiy notify Redeveloper in writing should any change occur to the 
Availability Schedule, provided, however, tiiat RCCL Cmise Lines' bertiiing rights shall not be 
prejudiced iftiie BLRA fails to notify Redeveloper of such changes prior to Redeveloper submitting the 
Froposed Berthing Schedule to the BLRA. 

(2) On or before the Schedule Deadline, Redeveloper shall notify the BLRA 
in writing of the Froposed Berthing Schedule. RCCL Cruise Lines' preferential berthing rights to the 
Berths are unlimited and RCCL Cruise Lines may request any and all dates, times and locations to berth 
at 8ie Fort in 8ie Froposed Berthing Schedule, provided tiiat any requests for the use of the Secondary 
Berth are subject to the Availability Schedule. 

(3) Promptiy following the BLRA's receipt of the Proposed Bertiiing 
Schedule, the BLRA agrees to establish the Agreed Berthing Schedule which shall include all of 8ie 
requested Primary Berth(s) and the Secondary Berth available to the RCCL Cruise Lines for the beitiung 
of their Vessels on the Scheduled Cruise Days and times set forth in the Proposed Berthing Schedule, 

278009-14 (Usage Agreeinent Final Execution Copy) 5 



provided that any requests for the use of the Secondary Berth are subject to the Availability Schedule. 

(4) The RCCL Cruise Lines shall be entitled to berth their Vessels at the Port 
on the Scheduled Cruise Days and at the times and Berths listed in the Agreed Berthing Schedule. 
Attached as E4chibit B is the Ihoposed Berthing Schedule for the 2006 calendar year. RCCL Cruise Lines 
may, in their sole discretion, substitute the proposed Vessels identiSed on the Agreed Berthing Schedule 
with different Vessels on the Scheduled Cruise Days. 

(5) The BLRA shall not, without the prior, written consent of RCCL Cruise 
Lines, grant preferential beithing rights at the Port to any other party during the Term, nor shall it enter 
into any agreement with any other party without the prior written consent of Redeveloper that will prevent 
RCCL Cruise Lines fiom reserving any dates, times and/or Primary Berths in its Proposed Berthing 
Schedule for any subsequent calendar year or otherwise preclude the RCCL Cruise Lines from conducting 
Cruise Operations at the Port. Notwithstan<ling the above, after the Schedule Deadline, the Port Manager 
may sch^ule and accept ships and Vessels of Other Cruise Lines at the Port for the applicable calendar 
year, so ItRig as such scheduling does not conflict with the Scheduled Ciuise Days or any rights of RCCL 
Cruise Lines under this Usage Agreement 

(6) From time to time after the Schedule Deadline, Redeveloper may 
propose a written amendment to the Agreed Berthing Schedule by adding or removing Vessels, 
rescheduling Scheduled Cruise Days and/or changing times and Berths (the "Schedule Amendments")-
The BLRA agrees to accept the Schedule Amendments so long as Other Cruise Lines have not alreacfy 
reserved the requested BeiA for the specified date and time of the applicable calendar year. 

Section 33 Nature of Rleltts Granteii. The Parties acknowledge that (1) the right^ gnmte4l 
to Redeveloper and the RCCL Cruise Lines hereunder are in the nature of a license; (2) this Usage 
Agreement is not a lease; and (3) nothing in this Usage Agreement shall be construed as granting RCCL 
Cruise Lines any possessory interest or estate in the Peninsula, the Redevelopment Area or any other real 
property. 
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ARTICLE 4 

USE OF OERTH AND TERMINAL AREA 

Section 4.1 PermitteO Activities. Except as otherwise provided for in the Trans8Ction 
Documents, the Oerths, the Docking Area and the Terminal Area may be used by RCCL Cruise Lines 
only for Permitted Uses and Cruise Operations. While in the Port and docked and between scheduled 
arrivals and departures, the Vessels may be used, from time to time, by RCCL Cruise Lines for 
entertaining guests and/or holding functions or banquets on board the Vessels. Any other activity 
requires the prior written approval of the BLRA. 

Section 4.2 Prohibited Activities. (1) RCCL Cruise Lines will not use or keep or allow the 
Berths, the Docking Area or Terminal Area or any portion thereof or any of the Improvements or any 
appurtenances thereto, to be used or occupied for any unlawful purpose or in violation of any Certificate 
of Occupancy, and will not suffer any act to be done or any condition to exist within the Berths, the 
Docking Area or Terminal Area or any portion thereof or any of the Improvements or any appurtenances 
thereto which is in violation of Applicable Law. 

(2) RCCL Cruise Lines will not erect signs on the Berths, the Docking Area or 
Terminal Area, other than directional signage, without the prior written consent of the BLRA. 

(3) RCCL Cruise Lines shall not undertake any other activity at the Port not 
otherwise authorized pursuant to the Transaction Documents or by rules and regulations established from 
time to time by the Port Manager with the BLRA's prior written consent. 

Section 4J Permits. Certificates and Rules. RCCL Cruise Lines shall obtain and maintain 
all permits, certifications, licenses, and fees required for their activities on or about the Berths, the 
Docking Area and Terminal Area. RCCL Cruise Lines shall adhere to rules established from time to time 
by the BLRA or Port Manager to effectuate the administration of the Port. 

Section 4.4 No Interference. RCCL Cruise Lines shall not interfere with the operations of 
the BLRA or the Port Manager, their respective tenants, or any other permitted user(s) of Ae BLRA's 
property, nor wiA any other permitted user of Ae Berths, Ae Docking Area or Ae Terminal Area. The 
RCCL Cruise Lines must not interfere with, restrict, or prevent any Person from using navigable waters. 

Section 4.5 Terminal Office Use. RCCL Cruise Lines has a non-exclusive license to use 
office space in Ae Terminal Improvements to conduct administrative and clerical activities relating to Ae 
RCCL Cruise Lines' performance of Cruise Operations at no cost to RCCL Cruise Lines. The license 
granted under this Section 4.5 is a personal right of Ae RCCL Cruise Lines and may not be transferred or 
assigned to any oAer Person wiAout Ae BLRA's prior written consent. 

Section 4.6 Security On Ae Scheduled Cruise Days, RCCL Cruise Lines must, at its own 
cost and expense, keep Ae Berths, Ae Docking Area, and Ae Terminal Area in a clean, orderly, secure, 
and safe condition, frw of rubbish and trash, and be responsible for Ae security on, of, and to Berths, Ae 
Docking Ar«i and Ae Terminal Area, and any crew, contractors, suppliers, vendors, and oAer permitted 
vehicles or pedestrians required to service any Vessel. All employees, contractors, suppliers, or vendors 
of RCCL Cruise Lines that enter Ae Berths, Ae Docking Area and Ae Terminal Area or any oAer 
property under Ae management or control of Ae BLRA or Ae Port Manager must (1) comply wiA all 
Applicable Law enacted or decreed by any Governing Body having jurisdiction over the Berths, Ae 
Docking Area, Ae Terminal Area, Ae Peninsula or Ae Redevelopment Area, and (2) abide by all security 
requirements of Ae BLRA and Ae Port Manager. 
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Section 4.7 Notice. RCCL Cruise Lines shall notify the BLRA promptly, after receipt of 
knowledge thereof, of the occurrence of any personal injury or property damage on the Redevelopment 
Area, provided that the failure to give such Notice shall not be deemed a default under this Usage 
Agreement unless the BLRA suffers prejudice as a result of the failure to give such Notice. 

Section 4.8 Redevelooer Assnmotion of RCCL Cruise Lines* Duties. The Redeveloper 
shall ensure RCCL Cruise Lines' compliance with all of its duties and obligations as set forth herein and 
shall have full and coirq}lete responsibility for RCCL Cruise Lines' failure to comply with this Usage 
Agreement and the other Transaction Documents. 
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ARTICLES 

COOPERATION IN PREPARATION OF ANNUAL OPERATING EXPENSE BUDGET 

Section 5.1. Cooperation of the BLRA. Redeveloper and the Port Manager. The 
Redeveloper shall coopoate with the BLRA and the Port Manager in good faith to prepare the Annua] 
Operating Expense Budget, all in accordance with the terms and conditions of Article 4 of the Terminal 
Operating Agreement 
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ARTICLE 6 

BERTHING TARIFFS AND WHARFAGE FEES 

Section 6.1 Powei to Assess and Collect Beitblne Tariffs and Wharfage Fees. The 
BLRA has the fiill right and power to assess and collect all tariffs, chaiges and fees published by 3l from 
time to time against any Vessels b^x^g at the Berths, Including, without llmllallon, the Berthing Tariffs 
and Wharfage Foes. The Port M^ger shall be responsible for assessing and collecting the Bertiilng 
Tariffe and Wharfage Fees In accordance with the prd93s3ons of the Terminal 33p8ral3ng Agreement. No 
such ^ffs, ctoges or fees shall be assessed or collected by the RCCL Cruise Lines except to the extent 
they or tiielr Affiliate is the Port Manager. 

Section 6.2 Discount for Increased Passenger Volumes. The Rede98lop8r acknowledges 
1ha4 In order to pro93de the RCCL Cruise Lines and Other Cruise Lines an Incentive to increase tiielr 
annual passenger volumes to the Port, the BLRA and the Port Managermay from time to time establish 
certain formulas to create different categories of applicable Bertiilng Tariffs based on minimum armual 
passenger volumes (the "Discounting Forinulas"), provided liiat llie Discounting Formulas shall liave no 
effect on the determination of the BLRA Volume (Charge. Any such Discount Formulas established from 
time to time will lie published as part of the public bertiilng tariffs of the Port. 

Section 63 Payment of Bertiilne Tariffs and Wliarfage Fees. (1) The RCCL Cruise 
Lines agrees to pay the Port Manager, as the BLRA's designee, the Berthing Tariffis and the Wliarfage 
Fees, as amended from time to time, applicable to their Vessels which berth at the Port, based on the 
RCCL Cruise Lines' actual passenger manifest for such Vessel. Said Berthing Tariffs and the Wliarfage 
Fees shall be held In the Revenue Fund by the Port Manager only for so long as an Affiliate of the 
Redeveloper Is the Port Manager, otherwise, the BLRA sliall retain the Berthing Tariffs and the Wliarfage 
Fees. 

(2) 33n a monthly basis, the Port Manager shall Invoice RCCL Cruise Lines for the 
Bertiilng Tariffs and Wliarfage Fees Incurred, based on their actual passenger manifest and the actual 
Vessels thai berthed at the Port for the Immediately preceding month. Redeveloper shall pay such 
invoice, on RCCL Cruise Lines' behalf, within 30 calendar days after receipt. In the event the RCCL 
Cruise Lines misses a call without cause, the amount of the Port Manager's Invoice sliall be based on one-
hundred percent (100%) occupancy for each missed call, less any mitigation Income. A failure to prepare 
and deliver the invoice In any pven month by the Port Manager shall not release Redeveloper, on RCCL 
Cruise Lines' behalf, from paying the Berthing Tariffs and Wliarfage Fees Incurred. 

Section 6.4 Advances. Defidencles and Surpluses. (1) It Is the Intention of the Parties 
that the BLRA not be required to make any contribution to the cost of the Redevelopment I*rojec1 or the 
managemen4 maintenance or operation of the Port beyond that which Is set forth In the Transaction 
Documents. 

(2) If during any calendar year, the Port Manager does not possess sufficient funds 
from Actual Operating Revenues and the Capital Reserve Fund to pay all Actual Operating Expenses 
when such obligations become due, then, within 15 days of demand by the Port Manager, Redeveloper 
sliall advance sufficient funds to the Port Manager to meet any shortfall as may lie necessary to pay such 
Actual Operating Expenses (the "Working Capital Advance"). 

(3) If at the end of any calendar year, a de6clency results from Actual Operating 
Revenues being Insufficient to cover Actual 33pa8ting Expenses after applying any funds available In the 
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Capita] Reserve Fund (a "Revenue Deficiency"), then Redeveloper shall pay such Revenue Deficiency to 
the Port Manager within 15 days of demand by the Port Manager. 

(4) If at the end of any calendar year, a surplus results from Actual Operating 
Revenues exceeding Actual Operating Expenses (a "Revenue Surplus"), then all monies representing 
such Revenue Surplus shall be applied by Port Manager as follows: (a) To repay Redeveloper for any 
Working Capital Advance; (b) For deposit into the Capital Reserve Fund up to 10% of such calendar 
year's Annual Operating Expense Budget; (c) To reimburse Redeveloper for any Revenue Deficiency 
previously paid; and (d) As a credit against the Estimated Operating Expenses for the following year's 
Annual Opmting Expense Budget. 

Section 6.5 Minimum Fee. (1) Redeveloper shall unconditionally and irrevocably pay to 
the BLRA or the Port Manager, as the case may be, punctual and full payment of the Revenue Deficiency 
or Working Capital Advance, as and when due under Section 6.4 above, provided, however, that upon the 
termination of the Transaction Documents by virtue of a termination of the Redevelopment Agi6ement 
under Section 10.2, 19.1.1, 19.1.3 and/or 20.4 thereof, in each case, the Redeveloper shall be relieved of 
all its obligation to pay the Revenue Deficiency and Working Capital Advance to the BLRA or the Port 
Manager, as the case may be, and shall thereafter only be required to pay to the Bondholders and/or 
Approved Lenders, the BLRA Financing Charge (the amount of the Revenue Deficiency, Working 
Capital Advance or, BLRA Financing Charge payable under this Section 6.5(1), as the case may be, shall 
mean in each instance, the "Minimum Fee"). No set-off, claim, reduction or diminution of any obligation, 
or any defense of any kind or nature which Redeveloper now has or hereafter may have against the BLRA 
or the Port Manager, shall be available hereunder to the Redeveloper against the BLRA or Port Manager 
with respect to the payment of the Minimum Fee. 

(2) Notwithstanding any payments made or obligations performed by the Redeveloper by 
reason of this Usage Agreement (including but not limited to application of fiinds on account of such 
payments or obligations or on account of the Minimum Fee), die Redeveloper hereby irrevocably (a) 
subordinates to the prior payment in full of its obligations hereunder any and all rights it may have at any 
time (whether arising diiecdy or indirecdy, by operation of law, contract or otherwise) to assert any claim 
against any other Person, or against any direct or indirect security, on account of payments made or 
obligations performed under or pursuant to this Usage Agreemen4 including without limitation any and 
all rights of subrogation, reimbursemen4 exoneration, contribution or indemnity, and (b) waives and 
releases any rights it may have at any time to require the marshaling of any assets of Redeveloper, which 
right of marshaling might otherwise arise from payments made or obligations performed under or 
pursuant to this Section 6.5. 

(3) This Section 6.5 shall survive the termination of the Transaction Documents. 

Section 6.6 Reimbursement of Loss of Certain Revenues. Notwithstanding anything to the 
contrary in the Transaction Documents, upon the Termination Date, other than a termination pursuant to 
Section 19.1.1(1) of the Redevelopment Agreement, the BLRA shall have a continuing obligation 
following the Termination Date to, in good faith, (1) generate revenues from the Improvements, 
including, without limitation, by assigning use of the Improvements (or any portion thereof), and (2) 
remit, to the extent available. Reimbursement Revenue to the Redeveloper to offset Redeveloper's 
continuing obligation to pay the Minimum Fee under this Usage Agreement. Notwithstanding anything 
herein to the contrary, the BLRA's obligation to pay Reimbursement Revenue shall cease on February 1, 
2039. Reimbursement Revenue shall be determined on an annual basis and shall be payable, to the extent 
available, to Redeveloper within 30 days of the end of each calendar year. Nothing in this Section 6.6 
shall limit Redeveloper's rights to seek any and all available remedies under tiie Transaction Documents. 
This Section 6.6 shall survive the termination of the Transaction Documents. 
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ARTICLE 7 

PORT OPERATIONS 

Sec9ion 7.1. The BLRA's 08Ugatioas. (1) Neither the BLRA, nor its employees, agents or 
Affiliates, shall have any duty to operate, maintain and/or manage the Port. The BLRA's sole obligation 
shall be to retain a Port Manager to operate the Port. The BLRA shall not be responsible under any 
circumstances for the acdons of the Port Manager. 

(2) At all 8mes during the Term of this Usage Agreemen4 the Port Manager shall be 
the sole and exclusive manager and operator of the Port under the Terminal Operadng Agreement. The 
BLRA may, in its sole discredon, delegate certain administradve matters reladng to this Usage 
Agreement to the designated Port Manager in writing, including the scheduling of Berths under Secdon 
3.2.2. The BLRA shall promptly nodfy Redeveloper and RCCL Cruise Lines of any such delegadon. In 
the event that the BLRA serves as the Port Mai9ag9r itself, or if the BLRA shall handle any administradve 
matters itself in lieu of delegadon to the designated Port Manager under the temos of this Usage 
Agreement, then the BLRA shall be endtled to the BLRA Administrative Fee pursuant to the terms of 
Section 4.1(3)(g) of the Terminal Operating Agreement. 

Section 7.2 Imnrovenaents 9o Port. Nothing in this Article shall limit the right of the BLRA 
to make inqirovements to the Port under the Transaction Documents, so long as the BLRA or the Port 
Manager maintains the Port and provides Terminal Services at the Port in accordance with this Usage 
Agreement and the Terminal Operating Agreement. 

Section 7 J Continuous Use Obligations. Redeveloper shall maintain continuous use of the 
Port for Cruise Operations each calendar year during the Term. Such continuous use shall, at a minimum, 
extend from April IS to October 15 of each calendar year. Any suspension or abandonment of the use 
and operation of the Port shall constitute an Event of Default subject to the default provisions of Article 9 
of this Usage Agr99m9n4 provided, however, that the discontinuance of use for bona fide biisiness 
purposes for a period not to exceed one year during any ten year p9rio9i, or temporary discontinuairce of 
use due to construction. Casualty Restoration, a Taking or Force Majeure Event shall not be deeiried an 
abando99ment of use. 

Section 7.4 Non-Disclosnre of Confidential Information and Trade Secrets. Except as 
otherwise required by Applicable Law, the BLRA and Redeveloper agree not to disclose Coirfidential 
Information to any third party other than to their respective directors, ofHcers, enqiloyees, agents and 
advisors, as need^. To the extent permitted by Applicable Law, Recleveloper shall not be requited to 
disclose, nor will the BLRA disclose, or permit others to acquire access to, any trade secrets of 
Redeveloper or any of its Affrliates or any other processes, techi9iques or information expressly idetitified 
by Redeveloper to be a trade secret or otherwise identified as Confidential Information. 
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ARTICLES 

INSURANCE 

Secdon 8.1 Insuraotre Reauiremenls for RCCL Cruise Lioes. (1) At all times during the 
Term of this Usage Agreemeo4 RCCL Cruise Lines shall carry and maintain, at its expense, policies 
written by underwriters with an "A-8" or better rating from AM Best or as otherwise approved by the 
BLRA covering: 

(a) Commercial general liability insurance, including insurance against 
assumed or contractual obligations under this Usage Agreement against any liability arising out of the use 
of the Redevelopment Area, the Improvements and all areas appurtenant thereto, to afford protection of 
not less than $10,000,000 per occurrence/aggregate with respect to personal injury, bodily injury, death 
and property damage. Such liability shall be written on the ISO occurrence form CG 00 01, or a 
substitute form providing equivalent coverages and shall cover liability arising from Cruise Operations 
and other Permitted Uses, premises operations, independent contractors, products-conqileted operations, 
broad form property damage, personal & advertising injury, cross liability coverage, liability assumed in a 
contract (including the tort liability of another assumed in a contract); 

(b) If and to the extent required by Applicable Law, Worker's Compensation, 
Employers Liability and Disability Benefits as required by the State. If employees will be working on, 
near or over navigable waters, US Longshoremen's and Harbor Workers' Compensation Act endorsement 
must be included, and any other coverage (if applicable) or similar insurance in form and amounts 
required by Applicable Law; 

(c) Comprehensive boiler and machinery equipment coverage, if applicable; 
and, 

(d) RCCL Cruise Lines shall maintain all-risk property insurance, including 
builder's risk, theft and flood coverage (if available), written at replacement cost value and with 
replacement cost endorsemen4 covering the Improvements until such time as such Inqirovements are sold 
to the BLRA. 

(2) RCCL Cruise Lines shall cause to be included in rach of its policies insuring 
against loss, damage or destruction by fire or other insured casualty a waiver of the insurer's right of 
subrogation against the BLRA, or, if such waiver is unobtainable (i) an express agreement that such 
policy shall not be invalidated if RCCL Cruise Lines waives or has waived before the casualty, the right 
of recovery against the BLRA or (ii) any other form of permission for the release of the BLRA. 

(3) Upon 10 Business Days notice, copies of certificates evidencing the insurance 
required herein, and rating information, shall be fumished to the BLRA at no cost. Such policies shall be 
subject to the approval of the BLRA for adequacy and form of protection. The BLRA shall have the right 
upon 30 days written notice from time to time to cause the RCCL Cruise Lines to increase liability limits 
or modify coverages. 

(4) The RCCL Cruise Lines shall deliver to the BLRA one certificate of insurance 
evidencing each required insurance coverage upon the execution of this Usage Agreement. 

(5) Not less than 30 days prior to the expiration date or renewal date, RCCL Cruise 
Lines shall supply the BLRA updated replacement certificates of insurance, and amendatory 
endorsements. 



(6) The liability policies required herein shall be endorsed to include provisions that: 

(a) require the insurer to provide 60 days prior written notice to all 
addidonal insureds, before the policy is canceled, terminated, changed or modified by the insurance 
company; 

(b) confirm that the presence of the BLRA's personnel at the Redevelopment 
Area inclusive of the Port shall not invalidate its insurance policy; and 

(c) confirm that a violation of any of the terms of any other policy issued by 
the insurer to RCCL Cruise Lines shall not invalidate the policy. 

(7) Upon reques4 the RCCL Cruise Lines shall promptly fiimish copies of the above 
endorsements to the BL8A. Acceptance of such copies by the BLRA does not and shall not be construed 
to relieve the RCCL Cruise Lines of any obligations, responsibilities or liabilities under this Usage 
Agreement. 

(8) Notwithstanding the foregoing provisions of this Section, an appropriate 
umbrella policy is acceptable in the event that the full limits of any of the foregoing coverages are not 
available on a primary basis. 

(9) For purposes of this Usage Agreement, notice of an accident from the BLRA to 
RCCL Cruise Lines shall constitute notice to the applicable insurer. 

Sec8on 8.2 Environmental Insurance. Environmental insurance in the form of a Pollution 
Legal Liability policy or similar uisurance unless otherwise covered by the Redeveloper's environmental 
uisurance policy with the following minimum specifications subject to review and change as agreed to by 
the Parties from time to time: 

(1) it shall include coverage for Known Conditions and Unknown Conditions as 
defined herein; 

(2) coverage shall be for a term of 1 year renewable aimually for a term of S to 10 
years; 

(3) coverage to uiclude a waiver of subrogation regarding any waiver, as applicable, 
by the RCCL Cruise Lines of claims associated with matters addressed in this Usage Agreement which 
the RCCL Cruise Lines may have against the BLRA, its officers, agents or employees except for those 
asserted by third parties in their own right. In no circumstances shall the RCCL Cruise Lines be entitled 
to assign to any third party, rights of action that the RCCL Cruise Lines may have against the BLRA; 

i 

(4) the limits of risk transfer must be 1/2 times the Redeveloper's Cost of 
Construction but not to exceed $10 million; and 

(5) the insurance carrier must be rated "A-8" by A.M. Best or better, or as otherwise 
approved by the BLRA. 

Section 8J T8e BLRA as Additional Insured. All policies evidencuig the foregoing 
insurance in Sections 8.1 and 8.2 shall name the BLRA and/or its designee(s) as additional insured, shall 
be primary and non-contributory with respect to RCCL Cruise Lures' undertaking of Cruise Operations 



and Permitted Uses, excepting workers compensation. If RCCL Cruise Lines shall fail to perform any of 
its obligations under this Article 8, the BLRA may perform the same and the cost of same shall be 
payable upon the BLRA's demand. 

Section 8.4 BI.RA's IJahilitv. The BLRA shall not be responsible or liable to RCCL Cruise 
Lines, or to those claiming by, through or under RCCL Cruise Lines, for any loss or damage resulting to 
RCCL Cruise Lines, or those claiming by, through or under RCCL Cruise Lines, or its or their property, 
from the breaking, bursting, stoppage or leaking of electrical cable and wires, or water, gas, fuel oil, 
sewer or steam pipes so long as such loss or damage is not occasioned by the BLRA's intentional act or 
omission or the BLRA's gross negligence. To the maximum extent permitted by Applicable Law, RCCL 
Cruise Lines agrees to use the Redevelopment Area, inclusive of 8ie Port and the Inqirovements, as 
RCCL Cruise Lines is herein given the right to use, at RCCL Cruise Lines' own risk. 

Section 8.5 Restriction on Use. RCCL Cruise Lines shall not do or suffer to be done, or 
keep or suffer to be kept, anything in, upon or about the Redevelopment Area, inclusive of the Port and 
Improvements, which will violate RCCL Cruise Lines' policies of hazard or liability insurance or which 
will prevent RCCL Cruise Lines from procuring such policies in companies acceptable to the BLRA. 

Section 8.6 No Double Recovery. Neither the BLRA nor RCCL Cruise Lines shall be liable 
to the other or to any insurance company (by way of subrogation or otherwise) insuring the other party for 
any loss or damage to any building, structure or other tangible property, or any resulting loss of income or 
losses under worker's compensation laws and benefits even thou^ such loss or damage might have been 
occasioned by the negligence of such Party, its agents or employees if, and to the extent, that any such 
loss or damage is covered by insurance benefiting the Party suffering such loss or damage or was required 
to be covered by insurance pursuant to this Usage Agreement. 

Section 8.7 Insurance Requirements for Confractors. RCCL Cruise Lines shall require 
any contractor of RCCL Cruise Lines performing work on or about the Redevelopment Area inclusive of 
the Port and the 8nprovements to cany and maintain, at no expense to the BLRA policies written by 
underwriters with an "A-8" or better rating from AM Best or as o8ierwise approved by 8ie BLRA: 

(1) Commercial general liability insurance, including contractor's liability coverage, 
contractual liability coverage, completed operations coverage, broad form property damage endorsement 
and contractor's protective liability coverage, to afford protection of not less Uian $2,000,000 per 
occurrence/aggregate with respect to personal injury, bodily injury, death and property damage; 

(2) Comprehensive automobile liability insurance with limits for each occurrence, 
combined single limit coverage, of not less than $2,000,000 with respect to personal injury, death and 
property damage; and 

(3) If and to the extent required by Applicable Law, worker's compensation 
coverage, employers liability and disability benefits as required by the State. If employees will be 
working on, near or over navigable waters, US Longshoremen's and Harbor Workers' Compensation Act 
endorsement must be included, and any other coverage (if applicable) or similar insurance in form and 
amounts required by Applicable Law. 

Section 8.7.1 BLRA as Additional Insured. All insurance policies of contractors of 
RCCL Cruise Lines evidencing 8ie foregoing insurance shall name the BLRA and/or its designee(s) as 
additional insured (except worker's compensation insurance), shall be primary and non-contributory with 
respect to RCCL Cruise Lines' undertaking of Cruise Op^tions and Permitted Uses, and shall also 
contain a provision by which the insurer agrees that such policy shall not be cancelled, materially changed 



or not renewed without at least 60 days' advance notice to the BLRA, or their designee(s). A certificate 
evidencing such insurance shall be deposited with the BLRA by RCCL Cruise Lines promptly upon 
commencement of RCCL Cruise Lines' contractor's obligation to procure the same. If RCCL Cruise 
Lines shall &il to cause its contractors to perform any of the obligations under this Article 8, the BLRA 
may perform the same and the cost of same shall be payable upon the BLRA's demand. 



ARTICLE 9 

TERM, DEFAULT AND REMEDIES 

Secdoo 9.1 Term. (1) The Term of this Usage Agreement shall commence on the Effective 
Date and end on December 31, 2038, unless sooner terminated or extended pursuant to the provisions of 
this Usage Agreement. 

(2) This Usage Agreement shall terminate upon the termination of the 
Redevelopment Agreement in accordance with its terms provided, however, that such termination shall 
not relieve the BLRA of its continuing obligation under Section 6.6 of this Usage Agreement and Section 
8.1.3 of the Redevelopment Agreement. 

Section 9.2 Events of Default by Redevelooer. With regard to Redeveloper, the following 
shall be "Events of Default" by the Redeveloper under this Usage Agreement: 

(1) Failure by Redeveloper or RCCL Cruise Lines to observe or perform any 
material covenant, condition or agreement on its part to be observed or performed hereunder, which 
failure shall continue for a period of 30 days after written notice, specifying such failure and requesting 
that it be remedied, is given to Redeveloper or RCCL Cruise Lines by the BLRA, unless the BLRA shall 
agree in writing to an extension of such time prior to its expiration; provided, however, that if such failure 
cannot be corrected within such 30 day period, it shall not constitute an Event of Default if effective 
corrective action is instituted by Redeveloper or RCCL Cruise Lines within such period and diligently 
pursued until such failure is corrected; and/or 

(2) The commencement by Redeveloper of a voluntary case under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effect, or its consent to the entry of an 
order for relief in an involuntary case under any such law, or its consent to the appointment of or taking 
possession by a receiver, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) 
of itself or of any substantial part of its property, or shall make a general assignment for the benefit of 
creditors, or shall admit in writing its inability to pay its debts as they become due; and/or 

(3) A court having jurisdiction shall enter a decree or order for relief in respect of 
Redeveloper in an involuntary case under any applicable bankruptcy, insolvency or other similar law now 
or hereafter in effect, or appointing a receiver, custodian, liquidator, assignee, trustee, sequestrator (or 
other similar official) of Redeveloper or of any substantial part of its property, or ordering the winding up 
or liquidation of its affairs, and the continuance of such decree or order unstayed and in effect for a period 
of 90 consecutive days; and/or 

(4) The occurrence of an Event of Default by Redeveloper or RCCL Cruise Lines 
under any Transaction Document. 

Section 9.3 The BLRA's Remedies. Whenever any Event of Default hereunder by 
Redeveloper shall have happened and be continuing without cure, the BLRA may terminate this Usage 
Agreement by providing written notice to Redeveloper, and (I) re-enter and take possession of the 
Improvements to the extent they have been already sold to the BLRA or (2) re-enter, take possession and 
take title to the Improvements to the extent they have not been sold to the BLRA and in each case 
Redeveloper shall vacate and surrender title (if applicable) and possession to the same, without the BLRA 
having any further obligation except as set forth in the Transaction Documents including, but not limited 
to. Section 6.6 of the Usage Agreement or Section 8.1.3 of the Redevelopment Agreement, or (3) utilize 



any available remedies at law or in equity to which BLRA may be entitled. The BLRA may pursue its 
rights and remedies under the Transaction Documents in whatever order, or collectively, and shall not be 
required to exhaust any right or remedy or proceed in any order against Redeveloper, provided that the 
BLRA shall give the Redeveloper written notice of any default hereunder and an opportunity to cure such 
default within 30 days of receipt of such notice and provided further that failure to give such notice shall 
not be a defense to such obligation. 

Sec8on 9.4 Events of Default 8v the BLRA. With regards to the BLRA, the following shall be 
"Events of Default" under this Usage Agreement: 

(1) Failure by the BLRA to observe or perform any covenan4 condition or 
agreement on its part to be observed or performed hereunder or under the Transaction Documents, and 
such failure shall continue for a period of 30 days after written notice, specifying such failure and 
requesting that it be remedied, is given to the BLRA by Redeveloper, unless Redeveloper shall agree in 
writing to an extension of such time prior to its expiration; provided, however, that if such failure cannot 
be corrected within such 30 day period, it shall not constitute an Event of Default if corrective effective 
action is instituted by the BLRA within such period and diligently pursued until such 6ilure is corrected; 
and/or 

(2) The BLRA transfers a conttolling interest in the Port to any other party for any 
reason and such successor does not completely and unconditionally assume the rights and obligations of 
the BLRA under this Usage Agreemen4 and/or 

(3) The BLRA transfers a controlling interest in the Port to a non-goveminental 
party, without Redeveloper's prior written consen4 which shall not be unreasonably withheld; and/or 

(4) The occurrence of an "Event of Default" by the BLRA under any Transaction 
Document 

Section 9.5 Redeveloper's Remedies. Whenever any Event of Default by the BLRA 
hereunder shall have happened and be continuing, any one or more of the following remedial steps may 
be taken by Redeveloper: 

(1) Terminate this Usage Agreement by providing written notice to the BLRA; 

(2) Suspend its performance under the Redevelopment Agreement in accordance 
with Section 20.11 of the Redevelopment Agreement and/or 

(3) Seek against the BLRA any remedy provided for at law or in equity, including, 
without limitation, specific performance and injunctive relief. 

Section 9.6 Cumniative Remedies; Delav or Omission - No Waiver. The remedies 
conferred upon or reserved to the BLRA or Redeveloper pursuant to this Usage Agreement, including, 
without limitation, those set forth in this Article 9, are demonstrative only, and are not exclusive of any 
other available remedy or remedies provided for at law or in equity, or under any Applicable Law now 
existing or hereinafter provided, but each and every remedy shall be cumulative and shall be in addition 
to every o8ier remedy either given under this Usage Agreement or at law or in equity. No delay or 
omission to exercise any right or power accruing upon any default shall impan any such right or power or 
shall be construed to be a waiver thereof, but any such right and power may be exercised from time to 
time and as often as it may be deemed expedient. In order to entitle the BLRA or Redeveloper to exercise 
any remedy reserved to it in this Article 9, it shall not be necessary to give any Notice, oftier than such 



Notice as may be herein expressly required. 

Section 9.7 Specific Perfbrrnance. If an Eoent of Default occurs, or a Party hereto threatens to 
take an action that will result in the occurrence of an Event of Default, the non-defaulting (or non-
threatening) Party shall have the right and remedy, without posting bond or other security, to have the 
provisions of this Usage Agreement specifically enforced by any court having equity jurisdiction, it being 
acknowledged and agreed that any such breach or threatened breach may cause irreparable injury to the 
BLRA or Redeveloper and that money damages may not provide an adequate remedy for such uiquiiy. 

Section 9.8 Contiooance of Obligation. The occurrence of an Event of De&ult shall not relieve 
the defaulting Party of its obligations under this Usage Agreement or the Transaction Documents. The 
Redeveloper shall continue to remam obligated to pay the Minimum Fee m accordance with Section 6.5 
of this Usage Agreement and the BLRA shall contuiue to remain obligated pursuant to Section 6.6 of this 
Usage Agreement and Section 8.1.3 of the Redevelopment Agreement. Such defaulting Party's 
obligations shall survive the termination of the Transaction Documents in accordance with the terms 
thereof. 

Section 9.9 Mitigation. The Parties shall act reasonably to mitigate any damages incurred as the 
result of an Event of Default or, to the degree possible, 6i the event of a Force Majeure under this Usage 
Agreement. 

Section 9.10 Sorvival of Ter999ination. The provisions of this Article shall survive the 
termination of this Usage Agreement as a result of an Event of Default. 

Section 9.11 No ConseoMential Damages Notwithstanding anything to the contrary contained 
herein, each Party hereby waives and releases the other ftom any other claim of consequential or other 
type of damages, whether based on contract, warranty, negligence (including sole, jooit, or C09nparative), 
strict liability or otiierwise, and whether special, consequential, indirect, uicidental, punitive damages of 
any kind of character, mcluding but not limited to, loss of profits or revenues, loss of product, cost of 
capital, and the like ahsuig duectly or oidirectly from or out of any wrongful act, negligence or willful 
misconduct on the part of the other Party or its Affiliates, agents, representatives, employees, contractors 
or bivitees, and any failure of the other Party or its Affiliates, officers, dfrectors, employees, agents or 
representatives to conq)ly with any Applicable Law or with the directive of any Governmental Body. 

Section 9.12. Assign9ne9tt bv BLRA. This Usage Agreement may be assigned by the BLRA 
(I) to another Governmental Body and upon such assignment shall be binding upon and mure to the 
benefit of the successors and assigns of the BLRA, or (2) to any Person, provided that such Person (a) 
unconditionally assumes and is capable of assuming all obligations of the BLRA set forth herein, and 
such Person is reasonably acceptable to Redeveloper. 



ARTICLE 10 

FORCE MAJEURE 

SecOoo 10.1 Force Majeure. Performance by any Party under tjiis Usage Agreement or tlie 
TransacOon Documents s8iall not 8% deemed to be in default wliere delays or failure to perform are tlie 
result of tlie following acts, events or conditions or any combination thereof that has had or may be 
reasonably expected to have a direc4 material, adverse effect on the rights or obligations of the Parties to 
this Usage Agreement; provided, however, that such ac4 event or condition shall be beyond the 
reasonable control of the Party relying thereon as justification for not performing an obligation or 
complying with any condition required of such Party under the terms of this Usage Agreement 
(collectively, "Force Majeure Events"). 

Section 10.2 Force Maienre Events. The following shall constitute "Force Majeure Events": 

(1) An act of God, lightning, blizzard, hurricane, tornado, earthquake, acts of a public 
enemy, war, terroristi4 blockade, insurrection, riot or civil disturbance, sal)0t8ge or similar occurrence 
(such events being required to physically affect a Party's ability to fulfill its obligations hereunder, the 
consequential effect of such events (e.g., impact on market conditions) sliall not be considered a Force 
Majeure Event); and/or 

(2) A landslide, fire, explosion, flood or release or discovery in the Redevelopment Area 
of unexploded ordnance, nuclear, biological or radiological compounds not created or released by an act 
or omission of either Party hereto; and/or 

(3) The order, judgment, action or inaction and/or determination of any court with 
jurisdiction or a Governmental Body (other than the BLRA when acting in conformance with this Usage 
Agreement) with jurisdiction over die BLRA or the Redevelopment Area, excepting decisions 
interpreting Federal, State and local tax laws generally applicable to all business taxpayers, adversely 
affecting tlie Construction of any Improvement or Redeveloper's performance under this Usage 
Agreement; provided, however, that such order, judgmen4 action and/or determination shall not he the 
result of the willful, intentional or negligent action or inaction of the Party to this Usage Agreement 
relying thereon and that neither the contesting of any such order, judgmen4 action and/or determination, 
in good faith, nor the reasonable failure to so contes4 shall constitute or lie construed as a willful, 
intentional or negligent action or inaction by such Party; and/or 

(4) The suspension, termination, interruption, denial, failure of, or delay in renewal or 
issuance of any Approval required pursuant to Applicable Law, provided, however, that such suspension, 
termination, interruption, denial, failure of, or delay in renewal or issuance shall not be the result of the 
willful, intentional or negligent action or inaction of the Party relying thereon and that neither the 
contesting of any such suspension, termination, interruption, denial, Ailure of, or delay in renewal or 
issuance, in good faith, nor the reasonable failure to so contes4 shall constitute or 8>e construed as a 
willful, intentional or negligent action or inaction by such Party. Delay in issuance of an Approval 
resulting from Redeveloper's failure to make an administratively complete submission for an Approval 
sliall not be an event of Force Majeure; and/or 

(5) Lawsuits or other legal actions taken by any Person challenging the transactions 
contemplated by this Usage Agreemen4 or any other regulatory or administrative delay, except that any 
lawsuit or other legal action initiated by Redeveloper, an Affiliate of Redeveloper, and any Person with 
an equity interest therein, an employee, agen4 vendor or contractor of the aforementioned entities, shall 
not 8>e an event of Force Majeure; and/or 



(6) The failure or inability on the part of the BLRA to remediate any Pre-Existing 
Contamination or obtain the NFA/CNS to the extent such failure or inability entails a delay in the ability 
of the Redeveloper to undertake the Construction of any Improvements. 

Section 10J Notice of Force Moteore. Notwithstanding the foregoing, unless the Party 
entitled to an extension under this Article gives written Notice to the other Party hereto of its claim to 
such extension within 10 days after such Party obtains actual knowledge of the event giving rise to such 
claim, there shall he excluded in computing the number of days by which the time for performance of the 
act in question shall he extended, the number of days which shall have elapsed between the occurrence of 
such event and Bie actual giving of such Notice, provided, however, that failure to provide such Notice 
shall not prevent the Party claiming a Force Majeure Event from exercising its rights and enjoying the 
protections afforded under such claim and provided further that in Bie event the Party entitled to recei8d 
such Notice has actual knowledge of such Force Majeure Event, the penalty for failure to provide Notice 
pursuant hereto shall not apply. 

Section 10.4 Procedure. The Parties acknowledge Brat the acts, events or conditions set forth 
in this Article are intended to he the only acts, events or conditions that may (upon satisfaction of the 
conditions specified herein) constitute a Force Majeure Event. Notice by the Party claiming such 
extension due to Force Majeure Event shall he sent to the other Party within 30 calendar days of the 
commencement of the cause. During any Force Majeure Event that affects part of Bie Redevelopment 
Project or performance under this Usage Agreement, Redeveloper shall continue to perform its 
obligations for the remainder of the Term of the Redevelopment Project or the remainder of the Term of 
the Transaction Documents. The existence of a Force Majeure Event shall not prevent a Party from 
declaring the occurrence of an Event of Default by the Party relying on such Force Majeure provided that 
the event that is the basis of the Event of Default is not a result of the Force Majeure Event. 
NotwiBistanding anyBiing contained herein to Bie contrary, in the case of a Force Majeure Event 
described in this Article, the Party claiming such extension shall have an ongoing obligation to contest 
such lawsuit or other legal action, regulatory or administrative delay, to the extent applicable, and shall 
perform all acts necessary to terminate such F8ce Majeure event. 



ARTICLE 11 

DISPUTE RESOLUTION 

Any Dispute, controversy or claim of one Party against the other Party arising out of, relating to 
or in connection with this Usage Agreement, including any question regarding its existence, validity or 
termination, or regarding a breach thereof shall be resolved pursuant to the following procedures: 

Section 11.1 Dispute Notice. Any Party wishing to initiate consideration of a Dispute 
hereunder shall give written a Dispute Notice to the other Party of the existence of such Dispute and of 
the Party's desire to have the other Party consider the Dispute. Such notice shall set forth in reasonable 
detail the nature of the Dispute to be considered and shdl be accompanied by a full disclosure of all 
factual evidence and a statement of the applicable legal basis of the Dispute; provided, however, that (1) 
failure to provide any such disclosure or to state any such legal basis shall not operate as a waiver of such 
legal basis or operate to preclude the presentation or introduction of such factual evidence in any 
subsequent arbitration or proceeding or oAerwise constitute a waiver of any right which a Party mny then 
or thereafter possess and (2) any settlement proposal made or provided shall be deemed to have been 
made or provided as part of a settlement discussion and may not be introduced in any arbitration or 
proceeding without the prior written consent of the Party making such disclosure and/or statement 

Section 11.2 Negotiating Team. Upon giving and receipt of a Dispute Notice, each Party 
shall appoint a Negotiating Team consisting of not less than one and not more than three representatives. 

Section lU Negotiation Meetings. The Negotiating Teams shall commence meeting within 
30 days of receipt of the Dispute Notice and shall, during and up to such 30 day period, meet and 
negotiate in good faith for a period of up to 30 days to attempt to resolve the Dispute. During such 
negotiation period, a Party asserting a claim for damages or equitable relief or any defense thereto against 
any other Party shall disclose to the other Party all previously undisclosed factual evidence and legal basis 
of such claim or defense; provided, however, that (1) failure to provide any such disclosure or to state any 
such legal basis shall not operate as a waiver of such legal basis or operate to preclude the presentation or 
introduction of such factual evidence in any subsequent arbitration or proceeding or otherwise constitute a 
waiver of any right which a Party may then or thereafter possess and (2) any settlement proposal made or 
provided shall be deemed to have been made or provided as part of a settlement discussion and may not 
be introduced in any arbitration or legal proceeding without the prior written consent of the Party making 
such disclosure and/or statement. 

Section 11.4 Final Dfspntc Notice. If the Negotiating Teams fail to resolve the Dispute 
within the negotiation period set forth in Section 11.3 above, any Party may notify the other Party of such 
failure by delivery of a Final Dispute Notice. 

Section 11.5 Arbitration. Upon the giving or receipt of a Final Dispute Notice, any 
disagreement within the scope of this Article 11 shall be determined by final and binding arbitration 
pursuant to the then current Commercial Arbitration Rules of the American Arbitration Association 
( "AAA"), in existence at the time of the execution of this Usage Agreement. The arbitration shall be 
conducted in Newark, New Jersey, USA. The arbitration shall be before a panel of three arbitrators. One 
arbitrator shall be selected by each of the Parties and the third arbitrator shall be selected by the two 
arbitrators designated by the Parties. Each Party shall bear its own costs and expenses in preparing for 
and participating in the arbitration hearing except that each Party shall pay one-half of 8ie compensation 
payable to the arbitrators, one-half of any fees to the AAA and one-half of any other costs related to the 
hearing proceedings. The arbitration award may provide for either damages or other equitable relief 



including, but not limited to, injunctive relief, and shall be final and binding on the Parties, and judgment 
on the award may be entered in any court having jurisdiction, including resort to the relief granted in the 
Federal Arbitration Act or Applicable Law. 

Section 11.6 rmmmemrernent of Arbitratioo. It is explicitly agreed by each of the Parties 
hereto that no such arbitration shall be commenced except in conformity with this Article 11. 

Section 11.7 Prevailing Partv Award of Attorneys' Fees. In the event either Party brings an 
arbitration proceeding against the other arising out of the terms or provisions of this Usage Agreement 
and the other Party employs an attorney in connection therewith, the prevailing Party (whether such 
prevailing Party has bera awarded a money judgment or not) may be awarded by the arbitrators and 
entitled to receive from the other Party full reimbursement of such prevailing Party 's reasonable 
attorneys' and para-professionals' fees (excluding in-house counsel and para-professional fees) and costs 
incurred therewith (including costs to enforce arbitration), whether such fees are incurred by the 
prevailing Party before, during, or after any arbitration, trial or administrative proceeding or on appeal. 

Section 11J No Abrogation of Right to Seek Emergent Equitable ReUef. Nothing in this 
Article shall be construed to deprive any Party, or to abrogate any Party's right, to seek emergent, 
equitable relief, if necessary, in any court of competent jurisdiction and in accordance with Applicable 
Law, as any such court may adjudge, order or decree under the pertinent circumstances. 



ART4CLE 12 

4NDEMN4nCAT40N 

Sec4ioD 12.1 InBgrnniflgarinn. Eac4i Par4y covenants and agrees, at its sole expense, to pay and 
to indemnify, protect, defend and 4iold the BLRA Indemnified Parties or the Redeveloper Indemnified 
Parties, as Ae case may be, Iiarmless from and against all liability, losses, damages, demands, costs, 
claims, actions, or expenses (including attorneys' fees, disbursements, and court costs) of every land, 
character and nature arising out of, resulting from or in any way connected with this Usage Agreement, or 
the acquisition, condemnation, condition, use, possession, conduct, management, planning, design, 
construction, installation, financing, marketing, leasing or sale of the Redevelopment Area, including but 
not limited to, the death of any Person or any accident, injury, loss, and damage whatsoever caused to any 
Person or to the property of any Person that sliall occur on the Redevelopment Area and that, with respect 
to any of the foregoing, are related to or resulting from any negligence or willful misconduct of 
Redeveloper or the BLRA, as the case may be, its agents, servants, employees, or contractors. 

Sec4ion 12.2 Environmenfal Indemntfigfltion. For purposes of this Article 12 and this Usage 
Agreement, the Environmental Indemnification set forth in Section 15.5 of the Redevelopment 
Agreement shall govern and be applicable to the Parties. 

Sec4ion 12J In4eres4 In 4he Redevelopmen4 Area. With respect to any interest in the 
Redevelopment Area acquired or accessed by Redeveloper, Redeveloper shall defend, protect, indemnify 
and hold harmless the BLRA Indemnified Parties, from any claim, liability, injury and expense 
(including, without limiting the generality of the foregoing, the cost of any required investigation and 
remediation of any environmental conditions, and the cost of attomeys' fees) which may 4)e sustained as 
the result of any environmental conditions on, in, under or migrating to or from the Redevelopment Area 
acquired or accessed by Redeveloper, to the extent any such liability attaches to the BLRA indemnified 
Parties as a direct result of activities performed by Redeveloper or its contractors pursuant to this Usage 
Agreement, including without limitation claims against the BLI4A Indemnified Parties by any third party. 

Except as set forth in Article 15 of the Redevelopment Agreement, neither Party has granted any 
release, indemnity and/or other for4)earance in favor of the other with respect to any claim, liability, 
injury, damage, cost or action and/or expense relating to the environmental condition of the Peninsula 
(specifically including, without limitation, any Parcel(s) to he developed by Redeveloper), and no 
provision of this Usage Agreement sliall in any manner be argued and/or construed to constitute a waiver 
or limitation of any right or claim that eitlier Party may assert against the other under Applicable I.aw 
respecting such matters. 

Sec4ion 12.4 No4lflca41on of 4ndemniflc84ion. In any situation in which the BLRA Indemnified 
Parties or Redeveloper Indemnified Parties, as the case may be, are entitled to receive and desire defense 
and/or indemnification pursuant to tliis Article 12, the BLI4A Indemnified Parties or Redeveloper 
Indemnified Parties, as Ac case may be, shall give Notice of such situation to the Indemnifying Party 
witliin 30 days after the Indemnified Party has actual laiowledge of any claim as to wliich indemnity may 
be sought hereunder. Failure to provide timely Notice to the Indemnifying Party shall not relieve the 
Indemnifying Party of any liability to indemnify the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may 4>e, unless such failure to provide timely Notice materially impairs 
the Indemnifying Party's ability to defend. Upon receipt of such Notice, the Indemnifying Party shall 
resist and defend any action or proceeding on behalf of the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may be, including the employment of counsel reasonably acceptable to 
the BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the case niay 4%, the payment of all 
expenses and the right to negotiate and consent to settlement All of the BLRA Indemnified Parties or 



Redeveloper Indemnified Parties, as the case may be shall have the right to employ separate counsel at the 
expense of the Indemnifying Party. The Indemnifying Party shall not be liable for any settlement of any 
such action effected without its consent, but if settled with Ae consent of the Indemnified Party or if there 
is a final judgment against the Indemnified Party in any such action, the Indemnifying Party shall 
indemnify and hold harmless the BLRA Indemnified Parties or Redeveloper Indemnifi^ Parties, as the 
case may be from and against any loss or liability by reason of such settlement or judgment for which the 
BLRA bidemnified Parties or Redeveloper Indemnified Parties, as the case may be, are entitled to 
indemnification hereunder. 

Section 12.5 Survival of Indemnitv. The provisions of this Article 12 shall survive the 
termination of this Usage Agreement due to an Event of I)efaul4 

Section 12.6 I.imrtarinn nf namayM- Notwithstanding anything else provided herein, in the 
event an Indemnified Party seeks an indemnity under this Article fiom the Indemnifying Party, the only 
damages Indemnified Party may collect fiom the Indemnifying Party are the actual non-consequential, 
direc4 damages suffered by the Indemnified Party. 



AR33CLE 13 

MISCELLANEOUS 

SecOo8 13.1 P40visions No4 Mci-gcO. None of the provisions of this Usage Agreement are 
intended to or shall be merged by reason of any prior agreement, lease or other contract between the 
BLRA and Redeveloper. 

Section 13.2 Non-LiabUitv of Officials. Employees and Agents of 4he BLRA or the City. No 
member, official, employee or agent of the BLRA, its Affiliates or the City shall be personally liable to 
Redeveloper, or any successor in interest, in the event of any default or breach by the BLRA, or for any 
amount which may become due to Redeveloper or its successor, or on any obligation under the terms of 
this Usage Agreement. 

Section 13 J Non-LlabUl4v of Officials and Employees of Redeveloper. No member, officer, 
shareholder, director, partner or en^loyee of Redeveloper shall be personally liable to the BLRA, or any 
successor in interest, in the event of any default or breach by Redeveloper or for any amount which may 
become due to the BLRA, or its successor, on any obligation under the terms of this Usage Agreement. 

Section 13.4 No Brokerage Comnrisslons. The BLRA and Redeveloper each represent one to 
the other that no broker initiated, assisted, negotiated or consummated this Usage Agreement as broker, 
agent, or otherwise acting on behalf of either the BLRA or Redeveloper, and the BLRA and Redeveloper 
shall indemnify each other with respect to any claims made by any Person, firm or organization claiming 
to have been so employed by the Indemnified Party. 

Section 13.5 No PartnersOfpi Relationship of the Parties. Neither party shall be deertied, in 
any way or for any purpose, to have become, by the execution of this Usage Agreement or any action 
taken under this Usage Agreement, a partner or agent of the other party in its business or otherwise, or a 
member of any joint enterprise nor to have any authority to bind the other party. 

Section 13.6 Enforcement Ov the BLRA. It is intended and agreed that the BLRA and its 
successors and assigns shall be deemed beneficiaries of this Usage Agreement and covenants set forth 
herein, both for and in their own right but also for the purposes of protecting the interests of the 
community and other parties, public or private, in whose favor or for whose benefit this Usage Agreement 
and the covenants set forth herein have been provided. This Usage Agreement and the covenants set forth 
herein shall run in favor of the BLRA for the entire period during which this Usage Agreement and 
covenants set forth herein shall be in force and effect. The BLRA shall have the right, in the event of any 
breach of this Usage Agreement or the covenants set forth herein, to exercise all the rights and remedies 
and to maintain any actions or suits at law or in equity or other proper proceedings to enforce the curing 
of such breaches to which they and their successors and assigns may be entitled, provided, however, that 
at all times this Section shall be subject to the provisions of Articles 9 and 11 respectively. 

Section 13.7 Enforcement by Redeveloper. It is intended and agreed that Redeveloper, its 
Affiliates and its successors and assigns shall be deemed beneficiaries of the agreements and covenants 
set forth in this Usage Agreement. Such agreements and covenants shall run in favor of Redeveloper and 
its Affiliates for the entire period during which such agreements and covenants shall be in force and 
effect. Redeveloper and its Affiliates shall have die right, in the event of any breach of any such 
agreement or covenant, to exercise all the rights and remedies and to maintain any actions or suits at law 
or in equity or other proper proceedings to enfwce the curing of such breach of agreement or covenant, to 
which diey and their successors and assigns may be entitled. It is also agreed that RCCL Cruise Lines is 



a beneficiary of this Usage Agreement, and all agreements and covenants herein running in favor of the 
Redeveloper shall inure to the benefit of RCCL Cruise Lines, provided, however, that at all times this 
Section shall be subject to the provisions of Articles 9 and 11 respectively. 

Section 13.8 Notices. Any Notice, demand, election, payment, or other communication, which 
the BLRA or Redeveloper shall desire or be required to give pursuant to the provisions of this Usage 
Agreement (each a "Notice"), shall be sent by registered or certified mail, return receipt requested, and 
the giving of such Notice shall be deemed complete on the third (3rd) business day after the same is 
deposited in a United States Post Office with postage charges prepaid, enclosed in a securely sealed 
envelope addressed to the Person intended to be given such Notice at the respective addresses set forth 
below or to such other address as such Party may theretofore have designated by Notice pursuant to this 
Section 13.8: 

BLRA: 

With copy to: 

Bayonne Local Redevelopment Authority 
51 Port Terminal Boulev^ 
Suite 21 
Bayonne, New Jersey 07002 
Attention; Nancy A. Kist, Executive Director 

John F. Coffey, U, Esq. 
Bayonne Municipal Building 
630 Avenue C 
Bayonne, NJ 07002-3898 

Joseph P. Baumann, Jr., Esq. 
McManimon & Scotland, L L C. 
One Riverfront Plaza, 4* Floor 
Newark, NJ 07102 

Redeveloper: 

With a copy to; 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President, New 
Business Development 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President and 
General Counsel 

All Notices to be given under this Usage Agreement shall be given in writing in conformance 
with this Section 13.8 and, unless a certain number of days is specified, within a reasonable time. 

Section 13.9 Waivers; Amendments; Requirement of a Writing. All waivers of the 
provisions of this Usage Agreement must be in writing and signed by the appropriate representatives of 
the BLRA and Redeveloper, and all amendments hereto must be in writing and signed by the appropriate 
representatives of the BLRA and Redeveloper. The waiver by either Party of a default or of a breach of 
any provision of this Usage Agreement by the other Party shall not operate or be construed to operate as a 
waiver of any subsequent default or breach. The failure of the BLRA or Redeveloper to insist in any one 
or more instances upon the strict performance of any of the covenants, agreements, terms, provisions or 



conditions of this Usage Agreement or to exercise any election contained in this Usage Agreement shall 
not be construed as a waiver or relinquishment for the future of such covenant, agreement, term, 
provision, condition, election or option, but the same shall continue and remain in full force and effect. In 
the event that any contractual provisions that are required by Applicable Law have been omitted, then the 
BLRA and Redeveloper agree that this Usage Agreement shall be deemed amended to incorporate all 
such clauses by reference and such requirements shall become a part of this Usage Agreement. If such 
incorporation occurs and results in a change in the obligations or benefits of one of the Parties, the Parties 
agree to act in good faith to mitigate such changes in position. 

Section 13.10 Co88flict of Interest. No member, official or enqiloyee of the BLRA shall have 
any direct or indirect interest in this Usage Agreement, nor participate in any decision relating to this 
Usage Agreement which is prohibited by Applicable Law. 

Section 13.11 No Consideration for Agreement. Redeveloper warrants it lias not paid or 
given, and will not pay or give, any third Person any money or other consideration for obtaining tiiis 
Usage Agreement, other than normal costs of conducting business and costs of professional services such 
88 architects, engineers, financial consultants and attorneys. Redeveloper further warrants it lias not paid 
or incurred any obligation to pay any officer or official of the BLRA or City, any money or other 
consideration for or in connection with this Usage Agreement. 

Section 13.12 Approvals bv tire BLRA and Redeveloper. Wherever this Usage Agreement 
requires the approval of the BLRA or Redeveloper, or any officers, agents or employees of either the 
BLRA or Redeveloper, such approval or disapproval shall be given within the time set forth in this Usage 
Agreement, or, if no time is given, within a reasonable time. All approvals, consents and acceptances 
required to be given or made by any Person or Party hereunder shall not be unreasonably witliheld or 
delayed unless specifically stated otherwise. 

Section 13.13 No Third Partv Beneficiaries. The provisions of this Usage Agreement are for 
the exclusive benefit of the Parties, their Affiliates and the Port Manager and not for the lienefit of any 
third Person, with the exception of the Redeveloper's Affiliates and as provided herein, nor sliall this 
Usage Agreement be deemed to liave conferred any rights, express or implied, upon any third Person. 

Section 13.14 Consents. Unless otherwise specifically provided herein, no consent or approval 
by the BLRA or Redeveloper permitted or required under the terms of this Usage Agreement sliall be 
valid or tie of any force wliatsoever unless the same shall be in writing, and signed by an authorized 
representative of the Party by or on whose liehalf such consent is given. 

Section 13.15 Captions. The captions of the Articles, Sections, Subsections, the Table of 
Contents and Schedule of Exhibits of this Usage Agreement are for convenient reference only and sliall 
not be deemed to limit, construe, affect, modify or alter the meaning of the Articles, Sections, Exhibits, or 
other provisions hereof. 

Section 13.16 Governing Law. Ttiis Usage Agreement shall be governed by and construed in 
accordance with the laws of the State, without giving effect to choice of laws principles. 

Section 13.17 Severabilltv. If any Article, Section, Subsection, term or provision of this Usage 
Agreement or the application thereof to any Party or circumstance shall, to any extent, be invalid or 
unenforceable, the remainder of this Usage Agreement or the application of same to Parties or 
circumstances other than those to which it is held invalid or unenforceable shall not be affected thereby 
and each remaining Article, Section, Subsection, term or provision of this Usage Agreement shall 4>e valid 
and enforceable to the fullest extent permitted by Applicable Law, provided that no such severance shall 



serve to deprive any Party of the enjoyment of its substantial benefits under this Usage Agreement. 

Secfton 13.18 Assignment bv Redevelooer. Redeveloper may, with the prior 9oritten consent of 
the BLRA (which shall be given in the BLRA's sole discrefion) assign this Usage Agreement, or any 
pordon thereof, to any Person. Redeveloper may, without the prior written consent of the BLRA, assign 
this Usage Agreement, or any pordon thereof, to any Affiliate, provided that Redeveloper, remains 
primarily obligated hereunder and guarantees such Affiliate's obligadons hereunder. 

6ection 13.19 6nccessors and Assigns. This Usage Agreement shall be binding upon and 
inure to the benefit of the permitted successors and assigns of the Pardes hereto and then heirs, executors 
and administrators. 

Section 13.20 Exhibits. All Exhibits referred to herein shall be considered a part of this Usage 
Agreement ividt the same force and effect as if such Exhibits had been included fully withu9 the text of 
this Usage Agreement. 

89c8on 13.21 Review bv Counsel; Coi9stmctioo and Interpretation. The Pardes acknowledge 
that this Usage Agreement has been extensively negodated 9vith the assistance of competent counsel for 
each Party and agree that no provision of this Usage Agreement shall be construed in favor of or against 
any Party by virtue of the fact that such Party or its counsel have provided an initial or any subsequent 
draft of this Usage Agreement or of any portion of this Usage Agreement. The Agreement shall be 
construed and enforced in accordance 9vith Ae laws of the State and no presumption as to authorship shall 
be presumed. 

6ectioo 13.22 Coootiog of Davs; 8aturdav. 8andav or Holidav. If the final date of any period 
provided in this Usage Agreement for the performance of an obligation or for the taking of any action 
falls on a day otiier than a Busuiess Day, then the time of such period shall be deemed extended to the 
next Business Day. 

Section 13 J3 Recording of Agreement Upon 9vritten request of any Party, the Parties agree 
to execute an agreement, declaration or other document suitable for recorduig ui the public records, 
setting forth the names of the Parties and the term thereof, identifying the Improvements and including 
such other clauses therem as either Party may reasonably request. 

Section 13 J4 Expenses Each Party hereto shall bear its own expenses, including legal fees 
and costs, U9 connection with the preparation and negotiation of this Usage Agreement and any additional 
documentation required to formalize the arrangement conten^lated hereby, unless specifically provided 
elsewhere ui the Transaction Documents to the contrary. 

Section 13JS Connterparts. This Usage Agreement may be executed in two or more 
counterparts (including by means of telecopied signature pages), each of which shall be deemed an 
original, but all of which together shall constitute one and the same fully executed Usage Agreement. 
Counterpart signatures need not be on the same page and shall be deemed effective upon receipt. 

Section 13.26 Entire Agreement. The Transaction Documents constitute the entire agreement 
between the Parties and supersede all prior oral and 9vritten agreements between the Parties 9vith respect 
to the subject matter tiiereof. The Transaction Documents supersede any prior understanding or 9vritten or 
oral agreements (express or unplied) between the Parties. 



IN W1TN8SS WH88BOF, the Parties hereto have caused this Usage Agreement to be executed 
as of the day and year first above written. 

TH8 BL8A: 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

By: 
Nancy A. Kist, 
Executive Director 

8ED8V8LOP88: 

ROYAL CARIBBEAN CRUISES, LTD. 

By; CLptcw^c»o — 
Name: A6AM M. ocas.T^/<V 
Title: PfK,&aYT eor/h r/fe.i&S£j^ ay7Ee/vrp7^/?t-
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REDEVELOPMENT AGREEMENT 

By and Between 

BAYONNE LOCAL REDEVELOPMENT AUTHORITY 

and 

ROYAL CARIBBEAN CRUISES LTD. 

BAYONNE, NEW JERSEY 

Dated as of September 1,2005 
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REDEVELOPMENT AGREEMENT 

TMJS REDEVELOPMENT AGREEMENT (the "Redevelopment Agreement") is entered into 
as of this 1st day of September, 2005, but effective as of the Effective Date by and between the Bayonne 
Local Redevelopment Authority, an instrumentality and agency of the City of Bayonne, in the County of 
Hudson, New Jersey (the "BLRA"), having its offices at 51 Port Terminal Boulevard, Suite 21, Bayonne, 
NJ 07002, and Royal Caribbean Cruises Ltd., a corporation organized and existing under the laws of Ae 
Republic of Liberia (the "Redeveloper") and having its offices at 1050 Caribbean Way, Miami, Florida 
33132 (The BLRA and Redeveloper each, a "Party" and, together, the "Parties"). Capitalized terms used 
herein shall have the meanings prescribed to them in Exhibit A. 

WITNESSETH 

WHEREAS, the Redevelopment Law provides a process for municipalities to participate in the 
redevelopment and improvement of areas in need of redevelopment; and 

WHEREAS, the BLRA 8vas established by ordinance number 0-98-26, adopted on June 10,1998 
by the City Council as an instrumentality and agency of the City, pursuant to the provisions of the 
Redevelopment Law, with responsibility for implementing redevelopment plans and carrying out 
redevelopment projects within the City; and 

WHEREAS, pursuant to a decision by the United States of America to decommission the 
Peninsula, the Peirinsula was trairsferred to the BLRA pursuant to the Quitclaim Deeds; and 

WHEREAS, in accordance with the criteria set forth in the Redevelopment Law, the City 
identified and designated the Peninsula as an area in need of redevelopi88ent by resolution numbered 99-
11-23-078, adopted on November 23,1999 by the City Council pursuant to the Rcdevelopn^nt Law; and 

WHEREAS, by ordinance numbered 04-11-10-005, adopted on December 16, 2004 by the City 
Council, the City approved the Rede8^1opment Plan for the Peninsula; and 

WHEREAS, the Redevelopment Law authorizes the BLRA to arrange or contract for the 
plani8ing, construction or undertakmg of any development project or redevelopment work in an area 
designated as an area in need of redevelopment pursuant to N.J.SA. 40A:12A-8; and 

WHEREAS, the BLRA is the owner of the Redevelopment Area; and 

WHEREAS, by resolution numbered 062305-07, adopted on June 24, 2005 by the BLRA, the 
BLRA designated Redeveloper and Port Manager, as applicable, as the "redeveloper" of the 
Redevelopment Area as permitted by the Redevelopment Law and agreed to enter the Transaction 
Documents, including this Redevelopment Agreement, in order to set forth the respective undertakings, 
rights and obligations of Redeveloper and the BLRA in connection with the redevelopment and use of the 
Redevelopment Area, all in accordance with Applicable Law. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein 
and the undertakings of each Party to the other and such other good and 8faluable consideration, the 
receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound 
hereby, mutually covenant, promise and agree as follows; 
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ARTICLE 1 

DEFINITIONS, INTERPRETATION AND CONSTRUCTION 

Section 1-1 Definitions. The capitalized terms used herein shall have the meanings prescribed to 
them in Exhibit A. 

Section 1.2 Interpretation anB Construction. In this Redevelopment Agreemen4 unless the 
context expressly otherwise requires; 

(1) The terms "hereby", "hereof", "hereto", "herein", "hereunder" and any similar 
terms, as used in tiiis Redevelopment Agreemen4 refer to this Redevelopment Agreemen4 and the term 
"hereafter" means after, and the term "heretofore" means before Bie date of delivery of this 
Redevelopment Agreement. 

(2) All references to Articles, Sections, Schedules or Exhibits shall, unless otherwise 
indicated, refer to the Articles, Sections, Schedules or Exhibits in this Redevelopment Agreement. 

(3) Words inqx>rting a particular gender mean and include correlative words of every 
other gender and words importing the singular number mean and include the plural number and vice 
versa. 

(4) All notices to be given hereunder and responses thereto shall be given within a 
reasonable time, unless a certain number of days is specified. 

(5) Unless otherwise indicated, any "fees and expenses" shall be required to be 
customary and reasonable. 

(6) Unless otherwise indicated, all approvals, consents and acceptances required to 
be given or made by any Person or Party hereunder shall not be unreasonably withheld, delayed or 
conditioned. 

(7) The time periods set forth herein are to be strictly conq)lied with, provided, 
however, that notwithstanding the foregoing, the time periods set forth herein for performance by 
Redeveloper may, in the sole discretion of the BLRA, be extended at the written request of Redeveloper. 
All references to days shall mean calendar days unless the context specifies otherwise. 
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ARTICLE 2 

.REPRESENTATIONS AM) WARRANTIES 

Section 2.1 Representations by Rcdeveloper. Redeveloper represents to the BLRA that: 

(1) Redeveloper is a duly organized and validly existing company in good standing 
under the laws of Ae Republic of Liberia and has all requisite power and authority for the ownership and 
operations of its properties, and for the carrying on of its business as now conducted and as now proposed 
to be conducted under the Transaction Documents. Redeveloper is duly qualified and is in good standing 
as a foreign company and is authorized to do business in all jurisdictions wherein the nature of the 
activities conducted by it makes such qualification or authorization necessary; 

(2) Redeveloper has the corporate power to enter into, execute and deliver this 
Redevelopment Agreement to undertake the transactions contemplated by this Redevelopment Agreement 
and to carry out and perform its obligations hereunder, and the execution by Redeveloper of and 
performance by it under this Redevelopment Agreement will not violate or conflict with any instrument 
by which Redeveloper is bound or its properties are subject, and this Redevelopment Agreement 
constitutes a legal, valid and binding obligation of Redeveloper, enforceable against Redeveloper in 
accordance with its terms; 

(3) Redeveloper has duly authorized the execution, delivery and performance of this 
Redevelopment Agreement, and, assuming due authorization, execution and delivery of this 
Redevelopment Agreement by the BLRA, this Redevelopment Agreement will be a valid, binding and 
enforceable agreement of Redeveloper; 

(4) The execution and delivery of this Redevelopment Agreement by Redeveloper 
does not, and the performance by Redeveloper of its obligations under this Redevelopment Agreement 
will not: 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the organizational documents of Redeveloper, 

(b) Conflict with or result in a violation or breach of any term or provision of 
any Applicable Law; or 

(c) Result in a breach of, or default under (or give rise to right of 
termination, cancellation or acceleration) under any of the terms, conditions or provisions of any note, 
bond, mortgage, indenture, license, agreement, lease or other similar instrument or obligation to which 
Redeveloper may be bound or which are necessary for the BLRA to enforce the terms of this 
Redevelopment Agreement against Redeveloper; 

(5) No consent, approval or action of, filing with or notice to any Governmental 
Body, third party or other persons is required in connection with the execution, delivery and performance 
of this Redevelopment Agreement by Redeveloper other than as set forth in the Transaction Documents; 

(6) There is no action, proceeding or investigation now pending, nor any basis 
therefore, known or believed to exist which (a) questions the authority of Redeveloper to enter into this 
Redevelopment Agreement or any action or act taken or to be taken by Redeveloper pursuant to this 
Redevelopment Agreement; or (b) is likely to result in a material adverse change in Redeveloper's 
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property, assets, liabilities or condition which will materially and substantially impair its ability to 
perform its obligations pursuant to the terms of this Redevelopment Agreement; and 

(7) Redeveloper has received no notice as of the Effective Date asserting any 
noncompliance in any material respect by Redeveloper with Applicable law with respect to the 
transactions contemplated in and by this Redevelopment Agreement, which would have a material 
adverse effect on Redeveloper's ability to perform its obligations in connection with this Redevelopment 
Agreement. Redeveloper is not in default with respect to any judgment, order, injunction or decree of any 
Governmental Body which is in any respect material to the transactions contemplated hereby. 

Section 2.2 ReDresen4ations bv the 8LRA. The BLRA represents to Redeveloper that: 

(1) the BLRA is a duly organized and validly existing municipal entity under the 
laws of the State; 

(2) Under the laws of the State, the BLRA is duly authorized to enter into, execute 
and deliver this Redevelopment Agreement, to undeitalce 8ie obligations con4enq>la4ed by this 
Redevelopment Agreement and to carry out its obligations hereunder. The execution by the BLRA of and 
performance by it under tliis Redevelopment Agreement will not violate or conflict with any instrument 
by which the BLRA is bound or to which its properties are subject. The BLRA lias the full power and 
authority, and holds and will maintain valid and in good standing, all Approvals necessary to grant 
Redeveloper all of the rights and privileges conferred upon and granted to Redeveloper under this 
Redevelopment Agreement; 

(3) By duly adopted resolution, the BLRA has duly authorized the execution and 
delivery of this Redevelopment Agreement and this Redevelopment Agreement constitutes a legal, valid 
and binding obligation of the BLRA, enforceable against the BLRA in accordance with its terms; 

(4) The execution and deliveiy of tlus Redevelopment Agreement by the BLRA does 
not, and the performance l4y the BLRA of its obligations under this Redevelopment Agreement will not; 

(a) Conflict with or result in a violation or breach of any of the terms, 
conditions or provisions of the articles of incorporation, bylaws or other organizational documents of the 
BLRA; 

(b) Conflict witii or result in a violation or breach of any term or provision of 
any Applicable Law; or 

(c) Result in a l4reach of, or default (or give rise to a right of termination, 
cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond, mortgage, 
indenture, license, agreement, lease or other similar instrument or obligation to which the BLRA may be 
bound, or which are necessary for Redeveloper to continue to enjoy the rights and privileges conferred 
upon and granted to Redeveloper under this Redevelopment Agreement; 

(5) No consent, approval or action of, filing with or notice to any Governmental 
Body, tliird party or other Persons is required in connection with the execution, delivery and performance 
of this Redevelopment Agreement by the BIRA or the exercise by Redeveloper of the rights and 
privileges which, by virtue of this Redevelopment Agreement, shall be conferred upon and granted to 
Redeveloper; 
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(6) There exists no requirement or obligation under Applicable Law to submit this 
Redevelopment Agreement to public bid, auction or the like; 

(7) The BLRA covenants and warrants that it is vested with good and valid fee 
simple title to the Redevelopment Area, the Improvements and any easements granted to Redeveloper, 
and shall defend such title and authority against the lawful claims of all persons or parties; 

(8) No action, litigation, suit, proceeding or investigation is pending or threatened 
against or affects the BLRA which could have a material adverse effect upon the BLRA's performance 
under this Redevelopment Agreement or the financial condition or business of the BLRA. There are no 
outstanding judgments against the BLRA that would have a material adverse affect upon the BLRA or 
which would materially 99Tipair or limit the ability of the BLRA to enter into or carry out the transactions 
contemplated by this Redevelopment Agreement; and 

(9) The BLRA has received no notice as of the date of this Redevelopment 
Agreement of any violations of any Applicable Law with respect to the Redevelopment Area or 
Redevelopment Project or asserting any noncompliance in any material respect by the BLRA with 
Applicable Law with respect to the transactions contemplated in and by this Redevelopment Agreement 
which would have a material adverse effect on the BLRA's ability to perform its obligations in 
connection with this Redevelopment Agreement. The BLRA is not in default with respect to any 
judgment, order, injunction or decree of any court, administrative agency, or other governmental authority 
which is in any respect material to the transactions contemplated hereby. 

Section 13 Legal Opinions. Each Party (and where indicated below as to a specific Party, such 
Party) shall deliver to the other Party simultaneous with the execution of this Redevelopment Agreement 
a legal opinion by such Party's counsel that provides that: (1) such Party has all requisite power and 
authority to enter into this Redevelopment Agreement; (2) in the case of the BLRA, the execution, 
delivery and perfoimance by the BLRA of this Redevelopment Agreement are within the authority of the 
BLRA under Applicable Law and will not violate the statutes, rules and regulations establishing the 
BLRA and governing the BLRA's activities; (3) in the case of Redeveloper, the execution, delivery and 
performance by Redeveloper of this Redevelopment Agreement will not violate the certificate of 
formation, operating agreement or any other formation or operating document of Redeveloper, and (4) the 
person executing this Redevelopment Agreement on behalf of such Party has been duly authorized and 
empowered and this Redevelopment Agreement has been duly executed and delivered by such Party and 
constitutes the valid and binding obligation of such Party except to the extent that the enforcement thereof 
may be limited by the rights of creditors. 

Section 2.4 Mutual Representations. The BLRA and Redeveloper agree that the Redevelop
ment Project shall be governed by the Transaction Documents. 

Section 2.4.1 Cooperation. Redeveloper and the BLRA agree to fully cooperate with 
each other as necessary to accomplish the Redevelopment Project, including entering into an additional 
agreements that may be required, provided, however, that such actions shall not result in a material 
increase in the Parties' respective obligations hereunder or materially decrease in the Parties' respective 
rights. 

Section 2.5 Name of Port. The BLRA and Redeveloper agree that for the duration of the 
Term, the name of the Port shall be "Cape Liberty Cruise Port" and neither the BLRA nor Redeveloper 
shall attempt to change the name of the Port, nor assign or sell the naming rights to the Port, except as 
mutually agreed upon by the Parties in writing. The BLRA and Redeveloper shall ensure that all of their 
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respective advertising, promotion and marketing relating to the Port shall use the name "Cape Liberty 
Cruise Port." 

Section 2.6 No Representations or Gnaraotce of Success. The Parties herein acknowledge 
that neither one has represented or guaranteed to the other, in an express or implied manner, or in any 
kind of way whatsoever, the success of the Redevelopment Project or the annual or future volume of 
cruise ship visitors to the Peninsula, other than the Redeveloper's guarantee of the Minimum Fee as set 
forth in Section 6.5 of the Usage Agreement. 

Section 2.7 No Rcnreaentations or Warranties on Improvements. (1) Redeveloper 
extends and intends no warranty and makes no representation of any type, either express or implied, as to 
the condition of the Improvements. Redeveloper shall sell and the BLRA agrees to accept the 
Improvements in an "as is" and "where is" condition on each Closing Date under the Purchase and Sale 
Apeement. The BLRA waives any claim against Redeveloper, to the extent permitted by Applicable 
Law, for any defects or any other damage to the Improvements that may exist at Closing and/or 
subsequently discovered by the BLRA. However, notwithstanding Bie foregoing, the Redeveloper agrees 
to transfer, upon the Closing of each Phase of a purchase of the In^rovements by the BLRA, to the 
BLRA any and all warranties provided by any builder, manufacturer, supplier or any other warranty 
which Redeveloper received in the course of undertaking the Construction of the Improvements. 

(2) To the maximum extent permitted by Applicable Law, all warranties of fitness 
for a particular purpose, merchantability, habitability, defects, any warranties imposed by statute and all 
other implied warranties of any kind or character are specifically disclaimed by each Party as to the other. 
Neither Party has given and the other Party has not relied on or bargain^ for any such warranties. 
Normal swelling, expansion and contraction of materials and Construction, and any cracks appearing as a 
result thereof or as a result of settlement of the Improvements on the Re^velopment Area shall not be 
deemed to be Construction defects. 

(3) As to any implied warranty which cannot be disclaimed entirely by Applicable 
Law, all secondary, incidental and consequential damages are specifically excluded and disclaimed 
(claims for such secondary, incidental and consequential damages being clearly unavailable in Bie case of 
implied warranties which are disclaimed entirely above). 
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ARTKCLE 3 

DESIGNATION OF REDEVELOPER; 
TERM OF AGREEMENT; TRANSACTION DOCUMENTS 

Sectioia 3.1 Redevelooer and Port Mamager as Redevelomer. As authorized by the BLRA 
Resolution, the BLRA hereby affirms and agrees that the Redeveloper and the Port Manager are jointly, 
designated as the "redeveloper" (the "Redeveloper's Designation") pursuant to N.J.S.A. 40A:12A-8 of the 
Redevelopment Law, for the Term in accordance with their respective rights and obligations as set forth 
in the Transaction Documents. In cormection with such Redeveloper's Designation, the Redeveloper and 
the Port Manager each has an exclusive right to undertake the Redevelopment Project in accordance with 
their respective rights and obligations as set forth in the Transaction Diocuments in connection with the 
Redevelopment Area, under the framework and in accordance with the terms of the Transaction 
Documents, Bie Redevelopment Plan, and Applicable Law. Notwithstanding the above, the Redeveloper 
as defined herein means Royal Caribbean Cruises, Ltd. and Port Manager as defined herein means Cape 
Liberty Cruise Port, L.L.C. The BLRA shall not revoke, cancel, terminate or otherwise change 
Redeveloper's Designation under this Section 3.1, except in accordance with the terms of the Transaction 
Documents. 

Section 3.2 Term. The Term of this Redevelopment Agreement shall commence on the 
Effective Date and ending on December 31, 2038, unless sooner terminated or extended pursuant to the 
provisions of this Redevelopment Agreement. 

Section 3.3 Transaction Documents. In addition to this Redevelopment Agreement, the Parties 
have agreed to the form of, and have accordingly executed, the other Transaction Documents unless 
otherwise indicated. Copies of the other Transaction Documents are appended hereto thusly: the 
Purch^ & Sale Agreement as Exhibit B to this Redevelopment Agreement; the Usage Agreement as 
Exhibit C to this Redevelopment Agreement; the Parking Management Agreement as Exhibit D to this 
Redevelopment Agreement; and, the Terminal Operating Agreement as Exhibit E to this Redevelopment 
Agreement. The Parties shall negotiate and execute an Incidental Usage Agreement subsequent to the 
execution of the other Transaction Documents. The Parties approve and incorporate the Transaction 
Documents herewith. 

278282v20 Redev. Agmt (Final Execution Copy) 



ARTICLE 4 

iREDEVELOPER'S COVENANTS; 
DECLARATION OF COVENANTS AND RESTRICTIONS 

Sec8ion 4.1 RcdcvcloDcr's Coveinon8s. The Redeveloper agrees to the following covenants 
(hereinafter "Redeveloper's Covenants"). The Redevelopcr's Covenants shall run with the land as 
required by Applicable Law fN.J.S.A. 40A:12A-9): 

SecOoD 4.1.1 ComoUonce. Redeveloper shall carry out the Redevelopment Project in 
accordance with the provisions of the Transaction Documents, the Redevelopment Plan and Applicable 
Law. Redeveloper shall use reasonable efforts to ensure that all consultants, professionals, employees, 
agents, contractors engaged by the Redeveloper or any of the Redeveloper's sublicensees and 
subcontractors sfiali have the sldll and judgment necessary to undertake the Redevelopment Project in 
compliance with the terms and conditions of the Transaction Documents, the Redevelopment Plan and 
Applicable Law. The Redeveloper further covenants tliat its undertakings pursuant to the Transaction 
D^uments shall be for the purposes set forth therein; 

Section 4AJ2 Project Performance. Redeveloper shall undertake the Redevelopment 
Project in accordance with the provisions of the Transaction Documents. All activities performed by the 
Re&veloper under the Transaction Documents shall be performed in accordance with the level of skill 
and care ordinarily exercised by developers of first class develc^ments of the same type and nature as the 
Redevelopment Project. Except as specifically provided for in the Transaction Documents, the 
Redeveloper sfiall undertake the Redevelopment Project at its sole cost and expense using any public 
and/or private resources that may 8>e available provided, however, that tfie BLRA shall be responsible for 
the payment and performance obligations set forth in Section 7.12(3); 

Sect8o88 4.U Suspension of Perfo8Tpance. The Redeveloper shall not suspend or 
discontinue the performance of its obligations under die Transaction Documents (except under 
circumstances and in the maamer provided for therein); and 

Section 4.1.4 Non-Discrtmlnatlnn The Redeveloper shall not discriminate against or 
segregate any person, or group of persons, on account of race, color, religion, creed, national origin, 
ancestry, physical lumdicap, age, marital status, affectional preference or sex in the sublicense, use, 
occupancy, tenure or enjoyment of the Redevelopment Area nor shall the Redeveloper establish or permit 
any such practice or practices of discrimination or segregation with reference to the selection, location, 
number, use, occupancy of sublicensees, or vendees on the Redevelopment Area. Matters pertaining to 
employment in cormection with the Redevelopment Area and the Redevelopment Project sliall be 
governed by Applicable Law which includes, without limitation, N.J.S.A. 40A:12A-22.2 of the 
Redevelopment Law. This Section shall be subject generally to all Applicable Law. 

Section 4.2 Declaration of Covenants and Restrictions. Redeveloper shall execute and 
record one or more declarations of covenants and restrictions, approved by the BLRA and Redeveloper 
(each such document, a "Declaration") imposing the Redeveloper's Covenants, those other matters 
required under this Redevelopment Agreement to be included in the Declaration, and the provisions 
hereof relating to transfers of interest. 

Section 4J Effect and Duration of Redcvciopcr's Covenants. It is intended and agreed, 
and the Declaration shall so expressly provide, that the Redeveloper's Covenants set forth in this Article 4 
and those elsewhere in this R^evelopment Agreement designated for inclusion in the Declaration, shall 
be covenants running with the land and that they shall, in any event, and without regard to technical 
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classification or designation, legal or otherwise, and except only as otherwise specifically provided in the 
Transaction Documents, be binding, to the fullest extent permitted by law and equity, for the benefit and 
in favor of, and enforceable by, the BLRA, its successors and assigns, and any successor in interest to the 
Redevelopment Area, or any part thereof, against Redeveloper and its successors and assigns as 
"redeveloper" hereunder. It is further intended and agreed that the Redeveloper's Covenants in Section 
4.1 shall remain in effect without limitation as to time. However, such Redeveloper's Covenants shall be 
binding on Redeveloper, itself, each successor in interest to Redeveloper as "redeveloper" hereunder only 
for such period as Redeveloper or such successor or party as "iWeveloper" hereunder shall be in 
possession or occupancy of the Redevelopment Area, the Improvements thereon or any part thereof. 

Section 4.4 Enforcernent bv BLRA. In amplification, and not in restriction, of the 
provisions of Article 3, it is intended and agreed that the BLRA and its successors and assigns shall be 
deemed beneficiaries of the Redeveloper's Covenants set forth in this Redevelopment Agreement, both 
for and in their own right and also for the purposes of protecting the interests of the community and other 
parties, public or private, in whose favor or for whose benefit such Redeveloper's Covenants have been 
provided. Such Redevelo|w's Covenants shall (and the Declaration shall so state) run in favor of the 
BLRA and each of its permitted successors and assigns for so long as the BLRA or any such successor or 
assign shall remain the owner in fee sinqsle of the entire Redevelopment Area and the licenses (as 
described in Article 5 hereof) and provided that with respect to any such successors or assigns they shall 
have assumed all of the liabilities and obligations of the BLRA hereunder for the entire peritid during 
which such Redeveloper's Covenants shall be in force and effect. The BLRA shall and any such 
successor or assign shall have the right, in the event of any material breach of any such Redeveloper's 
Covenants, to exercise all die rights and remedies and to maintain any actions or suits at law or in equity 
or other proper proceedings to enforce the curing of such breach of Redeveloper's Covenants, to which it 
or any other beneficiaries of such Redevelt8per's Covenants may be entitled. 
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ARTICLE 5 

REDEVELOPMENT AREA 

Section 5.0 Lieense to ReOeveOoD6BenO Areas. The BLRA hereby grants to the Redeveloper 
and the Port Manager, as appIicabOe, an exclusive license to undertake the Redevelopment O*roject in 
accordance with their respective rights and obligations as set forth in the Transaction Documents. The 
BLRA grants an exclusive license to the Redeveloper and the Port Manager, as applicable, for the Term 
and the Redeveloper and tfie Port Manager, as applicable, licenses ftom the BLRA for the Term the right 
to access, use and occupy, the Redevelopment Area for the purpose of undertaOdng the Redevelopment 
Project in accordance with their respective rights and obligations as set forth in the Transaction 
Documents. 

Section 5.2 "As-Is" Condition. The Redeveloper licenses the Redevelopment Area in an 
"as-is" condition, subject to the state of title existing on the date hereof as described in die Quit Claim 
Deeds, provided, however, that the BLRA (1) shall be solely and fully responsible for any Pre-Existing 
Contamination and (2) shall not be responsible for additional costs caused solely by actions of 
Redeveloper affecting or disturbing any Pre-Existing Contamination except for such actions as may be 
provided for in this Redevelopment Agreement. 

Section 5 J Access to Redevelopment Area. The BLRA hereby grants to the Redeveloper 
and the Port Mai6ager, as applicable, all appropriate and reasonable licenses by way of ingress and egress 
on, over and beneath such parts of the Peninsula as the Redeveloper and the Port Manager, as applicable, 
and their Invitees may reasonably require to access the Redevelopment Area. 

Section 5.4 The BLRA Liens and Encu68brances. The BLRA shall not be permitted to 
create, or permit to be created, or to remain, any lien or encumbrance 6vith respect to the Iniiprovements 
until after it purchases such l6npro6rements under the Purchase and Sale Agreement. If any such lien or 
encumbrance is created, the BLRA 6vill, at the BLRA's sole cost and experise, discharge any such liens of 
record within 30 days of being created. 

Section 5.5 Severance of Phase HI Scvc6»nce Parcel from the Redevelopment Area. In 
the event that (1) the Redeveloper elects not to proceed with the Phase III Improvements pursuant to 
Section 6.6.2, or (2) the Plan Submission Extension or Additional Plan Extension has expir^ and not 
been renewed, the BLRA may, in its sole discretion, pro6ride the Phase m Severance Notice to 
Redeveloper, provided, however, that the BLRA reasonably expects to improve the Phase III Severance 
Parcel, and with respect to each such Phase 111 Severance Parcel, the Alternative Development Plan 
Conditions have been met. The Phase HI Severance Area, from which the Phase HI Severance Parcel 
may be separated pursuant to this Section, shall be nreasured and reconfigured from time to time as 
provided in Section 5.8 of this Redevelopment Agreement The Phase m Severance Date shall be (1) at 
least 6 months follo6ving the date of the issuance of the Phase HI Severance Notice pro6rided that no 
portion of the Terminal Improvements is located on such Phase HI Severance Parcel, or (2) at least 2 
years follo6ving the date of the issuance of the Phase 111 Severance Notice provided that all or a portion of 
the Terminal Improvements are located on such Phase HI Severance Parcel provided, however, that the 
Phase m Severance Date shall be no later than December 31, 2014 (or such later date if Redeveloper has 
elected prior to December 31,2012 to submit Preliminary Design Plans for Phase lV(b), in which case the 
Phase 111 Severance Date shall be the date of completion of Phase IV(b)). Notivithstanding the foregoing, 
the BLRA may exercise its right to proceed in the manner described herein seriatim vrith respect to two or 
more Phase ID Severance Parcels. 
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Upon the consumation of and following a separation of the Phase III Severance Parcel from the 
Redevelopment Area on the Phase III Severance Date, Redeveloper shall have no further obligation to 
develop the Phase III Severance Parcel, and the BLRA shall indemnify and hold Redeveloper harmless 
with regard thereto pursuant to the provisions of Article 23, provided, however, that the foregoing shall 
not apply if the Redeveloper has exercised its rights pursuant to the Transaction Documents to undertake, 
develop and Construct Improvements upon the Phase III Severance Parcel. 

Section 5.6 Sever9nce of Parking Scver9nce Parcel from the Reilevetopment Area. The 
BLRA may, in its sole discretion, pro8ride the Parking Severance Notice to Redeveloper as to the Parking 
Severance Date, provided, however, that the BLRA must, at all times, meet the Parking Requirements and 
the Parking Area Location Requirement. The Parking Severance Date shall be at least 6 months following 
the date of the issuance of the Paiidng Severance Notice. The Parking Area, from which the Parking 
Severance Parcel may be separated pursuant to this Section, shall be measured and reconfigured from 
time to time as provided in Section 5.8 of this Redevelopment Agreement. Notwithstanding the foregoing, 
the BLRA may exercise its right to proceed in the maimer described herein seriatim 8vith respect to two or 
more Parking Severance Parcels. 

Upon the consumation of and following a separation of the Parking Severance Parcel from the 
Redevelopment Area on the Parking Severance Date, Redeveloper shall have no further obligation to 
develop the Paridng Severance Parcel, and the BLRA shall indemnify and hold Redeveloper harmless 
with regard thereto purstiant to the provisions of Article 23, provided, however, that the foregoing shall 
not apply if the Redeveloper has exercised its rights purs8iant to the Transaction Documents to undertake, 
develop and Construct In^ovements upon the Parking Severance Parcel. 

Section 5.7 Reduction of Redevelopment Area. From time to time during the Term but no 
more frequently than once during each calendar year, 8vithin 60 days from the receipt of Redeveloper's 
8vritten request for a reduction in the size of the Redevelopment Area, the BLRA shall reduce the size of 
the Redevelopment Area pro8dded that the Parcel severed from the Redevelopment Area is of sufficient 
size and reasonably locat^ so as to allow the BLRA to imdertake an alternate use with respect thereto. 
Any Parcel comprising at least 7,500 square feet in area shall be deemed to be of sufficient size for the 
purpose of the preceding sentence. 

Section 5.8 Measurement of AU or a Portion of Redevetooment Area. 

Section 5.8.1 Measurement of Construction Area. Upon the Commencement Date 
8vith respect to the Construction of any Phase, the BLRA shall perform a measurement of the 
Construction Area reasonably required by Redeveloper for construction staging use on a temporary basis 
not then included in the Redevelopment Area, and deliver to Redeveloper a plan indicating 8vith 
reasonable accuracy the square footage of that Construction Area. Redeveloper may, 8vithin 30 days of 
receipt of such measurement, submit a proposed revision to such measurement to the BLRA. The BLRA 
shall in good faith consider such proposed re8rision and amend the square footage if, in its reasonable 
judgment, Redeveloper's proposed revision is more accurate than the BLRA's measurement. 

Section 5.8.2 Measurement of Terminal Area. Docking Area and Parking Area and 
Components of Redevelopment Area. Upon the Completion Date with respect to the Construction of 
any Phase, or upon the severance of a Parcel from the Redevelopment Area, the BLRA shall perform a 
measurement of the area to be included as Terminal Area, Docking Area, Parking Area, Phase III 
Severance Area or any other component, as the case may be, not then included in the Redevelopment 
Area and deliver to Redeveloper a plan indicating with reasonable accuracy the square footage of the 
Terminal Area, Docking Area, Parking Area, Phase UI Severance Area or any other component, as the 
case may be. Redeveloper may, with 30 days of receipt of such measurement, submit a proposed ie8ision 
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to such measurement to the BLRA. The BLRA shall in good faith consider such proposed revision and 
amend the square footage if, in its reasonable judgment, Redeveloper's proposed revision is more 
accurate than the BLRA's measurement. 

Section 5.8J Measurement as of the Efleclivc Date. As of the Effective Date, the 
square footage of the Terminal Area is 488,068 sf, the square footage of the Docking Area is 335,588 sf 
and the square footage of the Parking Area is 355,997 sf. The Parking Area is depicted as Exhibit O. The 
Phase in Severance Area is depicted on Exhibit Q. The Redevelopment Area, as of the Effective Date, is 
depicted as the Existing Improvements on Exhibit M to this Redevelopment Agreement. 

Section 5.9 Compliance with the Redevelopment Law. As required by Applicable Law, 
specifically by N.J.S.A. 40A:12A-9, upon completion of the Improvements (subject only to the 
Transaction Documents and the performance and rights of the respective Parties thereunder), the 
conditions which were determined to exist at die time that the Redevelopment Area were determined to be 
in need of redevelopment shall be deemed to no longer exist, and the Redevelopment Area and the 
Improvements shall no longer be subject to eminent domain as a result of those determinations. 
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ARTICLE 6 

DESIGN OF IMPROVEMENTS 

Section 6.1 Eoc8flsive Right to Desigo the Io8Provements. The BLRA grants to 
Redeveloper the exclusive right to design the Improvements, at Redeveloper's cost, in accordance with 
the terms of this Redevelopment Agreement. 

SectioD B.2 Sobmission of Prelianioarv Design Plans. Redeveloper shall be responsible for 
preparing the Preliminary Design Plan for each Phase it undertakes to develop and submitting such 
8*reliminary Design Plan to the BLRA by the Plan Submission Date applicable to such Phase. 
Notwithstanding Bte provisions of this Section 6.2, Redeveloper may. at its option, elect to submit 
Preliminary Design Plans to the BLRA for any Phase or Improvement prior to the dates required for 
submission as set forth herein. 

Section B.2.1 Plan Sobnalssloo B>r Phase II ImDrovcments. The BLRA may, at any 
time issue the Phase 88 Commencement Notice provided fliat Bie BLRA reasonably expects the BL81A 
Bulkhead Improvements will be completed within ISO days of the issuance of such Pliase n 
Commencement Notice. The Plan Submission Date for the I*reliminary Design Plans for the Phase II 
Improvements shall be not less than 45 days from the date Redeveloper receives the Phase II 
Commencement Notice. If such Phase II Commencement Notice is issued before March 31, 2008 then 
the Redeveloper shall prepare Ifreliminaiy Design Plans for the Phase U Improvements in Configuration 
"A" as depicted on Exhibit K. If such Phase H Commencement Notice is issued on or after March 31, 
2008 then the Redeveloper shall prepare Preliminary Design Plans in Configuration "B" as depicted on 
Exhibit L. If Redeveloper has prepared and submitted Preliminary Design Plans in Configuration "A" 
and, subsequent to such submission the BLRA provides notice to Redeveloper that it has determined, in 
its reasonable estimation, that the Channel Dredging Project will not be completed prior to March 31, 
2009, then Redeveloper shall, wiBrin 45 days of such notice resubmit such previously submitted 
Ifrelimirrary Design Plans to conform with Configuration "B". Such obligation to revise and resubmit 
such Preliminary Design Plans shall remain in effect regardless of whether the BLRA had previously 
issued a Design Approval Notice pursuant to Section B.3 and regardless of whether Redeveloper has 
commenced or completed such Construction. 

Section B.2.2 Plan Submission for Pliase HI Improvements. (1) The BUIA may, at 
any time, issue the Pliase HI Improvements Notice provided the conditions therein are met. The Pliase III 
Improvements are as depicted on Exhibit P. WiBiin 90 days from its receipt of the Phase III 
Commencement Notice, the Redeveloper shall either (a) submit the Preliminary Design Plans with respect 
to the Phase HI Improvements, or (b) provide written notice of its election to extend the Plan Submission 
Date for the Phase in Improvements pursuant to Section 6.2.2(2), or (c) provide written notice of its 
election not to proceed wifli respect to flie Phase HI Improvements due to Bie reasonable determination by 
Redeveloper that the Preconditions for Redevelopment of the Phase III Improvements have not been 
satisfied, provided, however, that an election pursuant to (c) herein not to proceed by virtue of Section (2) 
of the definition of Preconditions for Redevelopment of the Phase 111 Improvements, shall permit Bie 
BLRA, in its sole discretion, to require Redeveloper to (i) employ a qualified professional reasonably 
acceptable to the BLRA to perform value engineering so as to reduce the design cost of the Phase III 
Improvements and (ii) take competitive bids for the Construction of the Phase III Improvements in order 
to cause the Preconditions for Redevelopment of the Phase in Improvements to be met. 

(2) Redeveloper may obtain an extension for Bie submission of the Preliminary 
Design Plans for the Phase IE Improvements for a period of up to 24 months (the "Plan Submission 
Extension") by providing written notice of such extension to the BLRA within the 90 day period referred 
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to in Section 6.2.2(1). Not later than 90 days prior to the end of the Plan Submission Extension, and other 
extension periods set forth in tliis Section 6.2.2(2), Redeveioper may request additional extensions for 
periods of up to 12 months by providing the BLIL\ with written notice that, in the reasonable 
determination of the Redeveioper, the Preconditions for Redevelopment of the Pliase III Improvements 
have not been satisfied (the "Additional Plan Submission Extension(s)") provided, however, tliat in the 
event Redeveioper elects not to proceed by virtue of Section (2) of the definition of I^econditions for 
Redevelopment of the Phase 888 8mprovements, the BLRA may, in its sole discretion, require Redeveioper 
to (a) employ a qualified professional reasonably acceptable to the BLRA to perform value engineering so 
as to reduce the design cost of the Phase 111 Improvements and (b) take competitive bids for the 
Construction of the Phase ID Improvements in order to cause the I>reconditions for Redevelopment of the 
Phase 111 Improvements to be met. The BLRA shall grant 8ie Additional Plan Submission Extensions 
unless (i) the BLRA satisfies the Alternative Development Plan Conditions or (ii) the Preconditions of 
Redevelopment of the Phase III Improvements have been satisfied, in which case the Plan Submission 
Date for the Phase III Improvements shall be a date not later than the expiration of the Plan Submission 
Extension or Additional Plan Submission Extension, as the case may be. In the event (x) Redeveioper has 
provided written notice of its election not to proceed pursuant to Section 6.2.2(1) or (y) the Preconditions 
for Redevelopment of the Phase in Improvements have not been satisfied and the BLRA had satisfied the 
Alternative Development Plan Conditions and disapproved an Additional Plan Submission Extension in 
whole, then Redeveloper's redevelopment obligations and rights with respect to the Phase EI 
Improvements shall be of no further effect. 

Section 6.2 J Plan Snbnrisslon for Phase IVfal 8niDrovenic9ts. At any time, the 
Redeveioper may, but shall never be under any obligation to, submit the Preliminary Design Plans with 
respect to the Phase IV(a) Improvements. Phase IV(a) Improvements are as depicted on Exhibit R. 

Section 6.2.4 Plan Submission for Phase IVfbl Improvements. Within 90 days 
from its receipt of the Phase HI Severance Notice for the Phase HI Severance Parcel that includes all or a 
portion of the Terminal Improvements, or such earlier date as Redeveioper may elect, the Redeveioper 
shall submit the 8»reliminary Design Plan for the Phase IV(b) Improvements. Phase IV(b) Improvements 
are as depicted on Exhibit S. 

Section 6.2.5 Plan Submission for Other Imnrovenients. The Plan Submission Date 
with respect to the Other Improvements, including Parking Improvements, shall be established by mutual 
agreement between the Parties. 

Section 6 J Review and Approval of Prdlnrinarv Design Plans The lYeliminary Design 
Plans shall be subject to review and approval or disapproval of the BLRA, which review shall be 
completed within 45 days of receipt by the BLRA of the Preliminary Design Plans provided that (1) the 
boundary of the proposed Phase is wiAin the area depicted in the respective Exhibit for such Phase, and 
(2) the Preliminary Design Plan conforms with the requirements of the Redevelopment Plan and 
Applicable Law. Upon approval of each Preliminary Design Plan by the BLRA, written notice approving 
of each Preliminary Design Plan shall be delivered to the Redeveioper (each such notice, the "Design 
Approval Notice"). If the BLRA disapproves the Preliminary Design Plan for any Phase, it shall specify, 
in writing, the reason(s) for disapproval of such the Preliminary Design Plan and so notify Redeveioper 
that the Preliminary Design Plan requires modification. Upon receipt of such notice, Redeveioper shall 
revise and resubmit such Preliminary Design Plan in a manner that addresses the required modification 
within 30 days of receipt of such notification of disapproval. The BLRA shall have 30 days to review and 
approve or disapprove such resubmission. This process shall continue until the Preliminary Design Plan is 
approved by the BLRA. Notwithstanding the foregoing, the BLRA may condition its approval of the 
Preliminary Design Plan for the Phase IV(a) Improvements and the Phase IV(b) Improvements upon a 
requirement that the Terminal Improvements be constructed in a manner that will enable its subsequent 
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physical connection, subject to relevant security requirements, to a building or other structure to be built 
either on or off the Redevelopment Area, which building or other structure may include a parking 
structure at its base. 

Sec8ion6.4 DeveloD8net»8 anO Const60c8io8i Sc4ieOule. Within 10 days of receipt of the 
Design Approval Notice, Redeveloper shall submit to the BLRA the Construction Schedule Submission. 
The BLRA shall, within 20 days of receipt of Redeveloper's Construction Schedule Submission, review 
and approve or disapprove of the Development and Construction Schedule. Should the BLRA disapprove 
of the Development and Construction Schedule it shall specify the reason for such disapproval, and 
Redeveloper sliall, subject to this Section 6.4, address the reas(8n for disappro8ral and resubmit such 
schedule to the BLRA within 10 days of receipt of such notification of disapproval. This process shall 
continue until there is (Construction Schedule Approval. The Commencement Date set forth in the 
Development and Construction Schedule for the Phase 11 Improvements shall be a date no earlier than 30 
days prior to the date that the BLRA reasonably expects to complete the BLRA Bulkhead Improvements. 
Notwitlistanding the foregoing, the Completion Date set forth in the Construction Schedule for the Pliase 
n Improvements shall be not later than 1 year from the date of the Commencement Date for the Phase n 
Impro8fements, and the Completion Date for any other Phase or Improvement, if undertaken by 
Redeveloper, shall be a commercially reasonable date not later than 2 years from the date of the 
Construction Schedule Approval for such Phase or Improvements. 

Section 6.5 Submission and Approval of the Plans and SDecIflcations/Modiflcattons to 
the Approved Plans and Srreciflcations. (1) On or prior to the date specified in Uie approved 
Development and (Construction Schedule, R^eveloper shall submit the Plans and Specificatit8ns to the 
BLRA. If the BLRA reasonably determines that the Plans and Specifications do not conform in any 
material respect to the 4*reliminary Design Plan or the Redevelopment Plan, the BLRA shall so notify 
Redevel(8per, specifying in what respects the Plans and Specifications do not so conform. Redeveloper 
shall revise diem to so conform and shall resubmit the Plans and Specifications to the BLRA for review. 
If the BLRA reasonably determines that the Plans and Specifications, as so revised, do not materially 
conform to the IVeliminaiy Design Plan or the Redevelopment Plan, the BLRA shall so notify 
Redeveloper, specifying in what respects they do not so conform. In such latter event, the Redeveloper 
shall revise the proposed Plans and Specifications to so conform and resubmit them to the B4JIA for 
review. Each review by the BLRA shall be carried out within 30 days of the date of submission of the 
Plans and Specifications (or any revisions diereto). If the BLRA has not notified Redeveloper of its 
determination within the 30 day periori, the BLRA shall be deemed to have approved the Plans and 
Specifications and determined that they materially conform to the Preliminary Design Plan and 
Redevelopment Plan. Each resubmission by Redeveloper shall be made within 30 days of die date of the 
BLRA's notice to Redeveloper that they do not so conform. 

(2) If Redeveloper desires to modify the Plans and Specifications afta- they have 
been approved by the BLRA in any way which will materially affect any aspect of the Improvements or 
result in a change to pedestrian or vehicular circulation or the berthing of Cruise Vessels, Redeveloper 
shall submit the proposed modifications to the BLRA. The BLRA shall review the proposed changes to 
determine whether they materially conform to the Preliminary Design Plan. If the BLRA determines that 
they do so conform, the BLRA shall so notify Redeveloper. If the BLRA reasonably determines that the 
Plans and Specifications, as so revised, do not materially conform to the Preliminary Design Plan, the 
BLRA shall so notify Redeveloper, specifying in what respects they do not so conform. Redeveloper 
shall either (a) withciraw the proposed modifications, in which case Construction of the Improvements 
shall prtxieed on the basis of the Plans and Specifications previously approved by the BLRA, or (b) revise 
the proposed modifications to so conform and resubmit diem to the BLRA for review. Each review by 
the BLRA shall be carried out within 20 days of the date of submission of the proposed modifications to 
the Plans and Specifications. If the BLRA has not notified Redeveloper of its determination within tlie 20 
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day period., the BLRA shall be deemed to have determined that they materially conform to the 
.Preliminary Design Plan. Each resubmission by Redeveioper shall be made within 30 days of the date of 
the BLRA's notice to Redeveioper that they do not so conform. 

(3) Upon request by Redeveioper, the BLRA shall review and in its reasonable 
discretion, agree to revise the approved Preliminary Design Plan such that Redeveloper's proposed 
modification to the Plans and Specifications conforms to the Preliminary Design Plan so revised. 

(4) Notwithstanding the foregoing, should Redeveioper desire a modification to the 
Plans and Specifications that does not conform to the 9»reliminaiy Design Plan for the sole purpose of 
complying with Applicable Law, tlie BLRA shall review and reasonably approve such modifications and 
the Preliminary Design Plan shall be deemed so revised The preceding sentence shall apply only to the 
extent tliat tire requested modification does not require an expansion to the boundary of the 
Redevelopment Area or a change to the Redevelopment Plan, in which case approval of such 
modification shall be in the sole and absolute discretion of the BLRA. 

(5) Redeveioper may, without the BLRA's consent, modify the Plans and Specifications 
for the use and occupancy of any Governmental Body with authority and jurisdiction over the 
Redeveloper's cruise sliip operations provided 8jat (a) such modification satisfies a specific requirement 
of such Governmental Body, (b) such modification does not materially affect any aspect of the exterior of 
the Terminal Improvements, (c) such modification complies with the Redevelopment Plan and Applicable 
Law, and (8) Redeveioper promptly notifies the BLRA of such modification. 

(6) Redeveioper may, in its sole discretion, elect to submit both a proposed I*reliminary 
Design Plan and proposed Plans and Specifications simultaneously with respect to any Inprovement. 
Should the Redeveioper so submit, then such proposal shall be subject to the review and approval or 
disapproval of the BLRA, wliich review shall be completed within 60 days of receipt by the BLRA of 
such submission using the same evaluative criteria and requirement for Redeveioper to modify and 
resubmit as set forth in Section 6.3 and Section 6.5(9). 

Sec8on 6.6 Approvals (1) Redeveioper, at its sole cost and expense, sliall be responsible fw 
obtaining all applicable Approvals. Prior to the subnrission of application(s) for such Approvals, 
Redeveioper shall provide such submission to the BLRA for its review and approval or disapproval. The 
BLRA shall malce reasonable efforts to assist Redeveioper in obtaining all sucli Approvals in a reasonable 
time frame and shall promptly (within 5 business days) execute any documents. 

(2) The BLRA and Redeveioper shall cooperate with each other in all respects and shall 
use their best efforts to effectuate the purposes of the Transaction Documents, to obtain all required 
development Approvals to Construc4 operate, and maintain, repair and manage the Redevelopment 
Projec4 all as soon as reasonably practicable, provided that any Approval requiring an expansion to 
boundary of the Redevelopment Area or change to Ute Redevelopment Plan shall be in the sole discretion 
of the BLRA. Redeveioper shall reimburse the BLRA within 10 days after the BLRA's demand for any 
reasonable cost or expense incurred by the BLRA in obtaining, or assisting the Redeveioper in obtaining, 
the Approvals required by this Article 6. 

Sectfon6.7 Extension of Sub9nlssion and Approval Dates. The time for performance 
specified in this Article 6 for the submission and resubmission by Redeveioper of Preliminary Design 
Plans, Plans and Specifications and any elements thereof, shall be extended by the BLRA upon the 
written request by Redeveioper provided the BLRA determines that Redeveioper is using commercially 
reasonable efforts to comply with the deadlines specified herein and that such requested extension is 
reasoitably warranted to allow sufficient time for perfbmrance. The time for performance by the BLRA 
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for reviewing and approving all Redeveloper gubmissions and resubmissions shall be extended by such 
time that the BLRA determines as reasonably necessary provided the BLRA provides notice to 
Redeveloper of such extension. All time period hereunder shall be commercially reasonable. 

Section 6.8 BLRA Review Costs. Reasonable out of pocket BLRA costs incuned in connection 
with the review of plans submitted by the Redeveloper under this Article 6 shall be reimbursed to the 
BLRA by the Redeveloper within thirty (30) days of receipt of written notice from the BLRA. 
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SJRTICI.S 7 

CONSTiRUCiflON OF IMPROVEMENTS 

Sec8a<8ini 7.1 Co8nplction of Existiog Iai88rooe8nents. The BLRA hereby acknowledges that 
Redeveioper has completed the Existing Improvements for the Purchase Price established pursuant to the 
Purchase and Sale Agreement. The Existing Improvements are depicted as Exhibit M. The BLRA agrees 
to purchase the Existing Improvements from Redeveioper pursuant to the terms and conditions of the 
Purchase and Sale Agreement. Redeveioper shall not be obligated nor expected to make any additional 
investments nor undertake any other obligations with respect to the Existing Improvements, except as 
expressly set forth in this Redevelopment Agreement or as required by Applicable Law. 

Section 7.2 Conditions Precedent 8o Redeoeloner's Coi88inencemen8 of Cons8mction. 

Section 7.2.1 Aoprooai of Plans and Stieciflcation. Redeveioper shall not commence 
any Construction unless and until the BLRA shall have approved the Plans and Specifications in the 
manner provided in Article 6. 

Section 7.2.2 Approvals and Insn8-ance. Redeveioper shall not commence the 
Construction of any Improvements unless and until Redeveioper shall have obtained and delivered to the 
BLRA certified c<8pies of all applicable (I) Approvals and (2) insurance policies required pursuant to 
Article 14. Redeveioper, at its sole cost and expense, shall be responsible for obtaining all Approvals. 

Section 7J Commencement and Cotnoletion of Improoemenls. Subject to Article 6, 
Redeveioper shall (1) commence Construction of the Improvements as specified in the Development and 
Construction Schedule for such Phase, (2) thereafter use commercially reasonable efforts to continue the 
Construction of such Improvements with diligence and continuity (subject to Unavoidable Delay) in 
accordance with the Development and Construction Schedule, and (3) achieve Substantial Completion of 
the Improvements on or before the Scheduled Completion Date, all of the foregoing subject to the 
extetisitrns provided for under this Redevelrrpment Agreement. Commencement and completion of work 
shall be subject to Force Majeure and the provisions of Article 21. Failure on the part of the Redeveioper 
to meet any deadline set forth in die Development and Construction Schedule diat is not otherwise 
specified in this Redevelopment Agreement shall not constitute an Event of Default larovided that 
Redeveioper is odierwise not in default with respect to the Transaction Documents and 30 days prior to 
such dea<lline, Redeveioper submits to the BLRA a revised Development and Construction Schedule for 
review and approval or disapproval. 

Section 7.4 BLRA Field Personnel at Redevelopment Area. The BLRA reserves the right 
to maintain a reasonable number of its field personnel and designees at the Redevelopment Area to 
observe Redeveloper's Construction methods and techniques and the BLRA shall be entitled to have its 
field personnel or other designees attend Redeveloper's job and/or safety meetings, provided that the 
BLRA regularly notifies Redeveioper of thcsse Persons who will be on the Redevelopment Area, such 
Persons do not interfere with Redeveloper's Construction and such Persons comply with all Applicable 
Law and applicable safety guidelines. No such observation or attendance by the BLRA's personnel or 
designees shall impose upon the BLRA responsibility for any failure by Redeveioper to observe any of 
the Applicable Law or safety practices in connection with such Construction, or constitute an acceptance 
of any Improvements which do not comply in all respects with the provisions of this Redeveltjpment 
Agreement. 
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S«ctaom 7.5 Desieo amd Materiais. Redeveloper agrees to utilize quality design and 
materials in the Construction of the Improvements. The BLRA understands and agrees that certain of the 
items used in the Improvements, including, without limitation, tile, cabinets, paint, grout, wall and ceiling 
textures, mica, carpeting, electrical and plumbing fixtures, air conditioning, appliances, trim, windows 
and doors are subject to size and color variations, grain and quality variations, and may vaiy in 
accordance with price, availability and changes by manufacturer from those included in the Plans and 
Specifications. If circumstances arise which, in Redeveloper's opinion, warrant changes of suppliers, 
manufacturers, brand names or items, Redeveloper may substitute equipment, materials, appliances, etc., 
which in Redeveloper's opinion are of equal or better quality, and Redeveloper shall so notify the BLRA 
of such substitution. 

Section 7.6 Notice of Cotnmencement and Comnietion of the l2nproveinen25. 
Redeveloper shall provide notice to the BLRA upon commencement and completion of the Construction 
of all Improvements together with a description of such In^rovements. All Construction siiall be 
completed pursuant to the Development and Construction Schedule in a good and workmanlike manner 
by duly qualified and, if required by Applicable Law, licensed persons and substantially in accordance 
2vith the approved Plans and Specifications for the applicable phase, the Redevelopment Plan and 
Applicable Law. 

Section 7.7 Supervision of Project Engineer. All Construction shall be carried out under 
the supervision of the Project Engineer. The Redeveloper shall have the right to appoint the Project 
Engineer in its sole discretion. 

Section 7.8 Local Labor; Specialized Labor. Subject to all existing labor agreements or 
other conmiitments of Redeveloper, Redeveloper shall use good faith efforts to achieve a development 
and Construction force employing local residents of the City, 2>rovided. however, that Redeveloper shall 
have the right to engage, in its sole discretion, any contractors and/or professionals possessing particular 
technical or specialized skills, including without limitation, architects, engineers and construction 
2nanagers, regardless of their place of residence. The employees of neither Party shall Ix deemed to be 
the eii2ployees of the other Party. 

Section 7.9 Pnbiication. Redeveloper sl2all use commercially reasonable efforts to cause 
public announcements to be published in the local City newspaper informing local residents of job 
opportunities 2vith respect to the Redevelopment Project. 

Section 7.10 Comnietion of Construction When Substantial Completion of Construction 
has been achieved, Redeveloper shall furnish the BLRA 2vith (1) a certification of the Project Engineer 
that it has examined the applicable Plans and Specifications and that, in its best professional judgment, 
after diligent inquiry, and to its best knowledge and belief. Substantial Completion of Construction has 
been achieved in accordance with the Plans and Specifications applicable thereto and, as Constructed, the 
Improvements corrqily 2vith the City's building code and all other Applicable Law, (2) if required, a copy 
or copies of the temporary or permanent Certificate(s) of Occupancy for the Improvements, (3) if 
applicable, a complete set of "as built" plans and surveys for the Improvements, and (4) a certification 
executed by the chief financial officer of Redeveloper of Redeveloper's Cost of Construction together 
with documentation evidencing payment, and a waiver of liens, if any. The BLRA shall have an 
unrestricted, non-exclusive license to use such "as built" plans and surveys without paying any additional 
cost or compensation for same, which license shall be subject to the rights of the parties preparing such 
plans and survey under copyright and other Applicable Laws. 
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Sec'd-OH7.13 Comsti-octioa Agreements. 

Secdoo 7,11.1 Review of Bad Packages. Unless otherwise required hy Applicable 
Law, or as set forth in Section 6.2.2(2), Redeveloper shall not be obligated to bid out any of the contracts 
relating to the Redevelopment Project. In the event Redeveloper, in its sole discretion, decides to put any 
such contracts out for bid, then the BLRA shall have the right to review and approve or disapprove 
Redeveloper's bidding packages for any such contract and the award thereof. 

Section 7.11.2 Names of Contractors. Materialmen, etc. Redeveloper shall furnish the 
BLRA, within 30 days of the BLRA's demand, with a list of all Persons performing any labor, or 
supplying any materials, in connection with any Construction costing in excess of $100,000. The list 
shall state the name and address of each Person and in what capacity each Person is performing work at 
the Redevelopment Area. All persons employed by Redeveloper or Redeveloper's contractors with 
respect to Construction of the Improvements shall be paid in accordance with Applicable Law. 

Section 7.1 U Contractor Insurance. Any contractor of Redeveloper performing 
work on the Redevelopment Area shall be required to comply with the insurance requirements set forth in 
Article 14 as to contractors of the Redeveloper. 

Section 7.11.4 No Liability The BLRA shall not be liable or responsible in any 
manner or form, for payment or otherwise, to any contractor of Redeveloper in cormection with any work 
performed or materials purchased by any Person on behalf of or for Redeveloper. 

Section 7.11.5 No Party. The BLRA is not and shall not be construed as a party to any 
construction agreement nor shall the BLRA in any way be responsible for any or all claims of any nature 
whatsoever arising or which may arise from such construction agreement. 

Section 7.12 Payment Obligation. (1) Subject only to the provisions of this 
Redevelopment Agreement and the Purchase and Sale Agreement, Redeveloper is responsible for all costs 
and expenses incurred in connection with the planning, designing, permitting and Construction of the 
Redevelopment Project. 

(2) The Parties agree that pursuant to the Terminal Operating Agreement, the Port 
Manager shall be required to pay for the cost of (a) the ordinary maintenance and repair of the 
Improvements, and (b) the Construction of any other Improvements not otherwise undertaken by the 
Redeveloper pursuant to this Redevelopment Agreement. 

(3) It is the intention of the Parties tliat the BLRA shall not have any payment 
obligation with respect to the Redevelopment Project of any nature whatsrrever except as specifically set 
forth in the Transaction Documents. 

Section 7.13 BLRA's Right to Construct. 

Section 7.13.1 BLRA Bulkhead Improvement. The BLRA shall, at its sole 8X)3t and 
expense, undertake the Construction of the BLRA Bulkhead Improvements as depicted on Exhibit I. The 
BLRA shall prosecute the Construction of the BLRA Bulkhead Improvements with diligence and 
continuity (subject to Unavoidable Delay). The BLRA Bulkhead Improvements shall be completed by 
duly qualified and, if required by Applicable Law, licensed persons in a g8X)d and workmanlike manner 
customary for developers of first class developments of the same type and nature as the Redevelopment 
Project. The BLRA shall use the BLRA Contribution towards the BLRA Bulkhead Improvements to pay 
all expenses relating to the BLRA Bulkhead Improvements directly and shall keep accurate records of all 
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fiayrrierits and expenses relating thereto. Within 30 days of the Redeveloper's request, the BLRA shall 
provide Redeveloper a statement of account specifying the payments made and expenses incurred by the 
BLO^A with respect to the BLRA Bulkhead Improvements and all other evidence and documentation as 
Redeveloper may reasonably request to verify BLRA's satisfaction of its obligations to construct the 
BLOLA Bulkhead Omprovements. On the event that the BLRA Contribution is greater than the cost of the 
BLOtA Bulkhead Omprovements, the BLRA shall undertake additional improvement that would otherwise 
b»e the responsibility of Redeveloper as part of the Phase 00 Improvements but only up to the monetary 
limit of the BLRA contribution. 

Secdon 7.13.2 BLRA Constriiction of 889969. The BLRA shall have the continuing 
right to, in its sole discretion and upon written notice to the Redeveloper, construct all or any portion of 
any Phase, provided tOiat the Redeveloper lias not already commenced Construction on such Phase. The 
BLRA shall coordinate any and all such work with the Redeveloper, and shall implement any work 
undertaken so as not to unreasonably interfere with the Redeveloper's development and Construction of 
the Improvements. Any such Phase undertaken and completed by the BLRA shall be completed in a good 
and workmanlike manner customary for first class developments of the same type and nature as the 
Redevelopment Project and (1) shall not be subject to the provisions of the Purchase and Sale Agreement 
and (2) shall be at the BLRA's sole cost and expense and, with the exception of the BLRA Bulkhead 
Improvements and the Additional Parking Improvements, Redeveloper shall not be obli^ted to reimburse 
BLRA for such expenses. Notwithstanding anything to the contrary contained in this Redevelopment 
Agreement, Redeveloper shall not be responsible for undertaking, supervising or completing the 
construction of any Phase or portion thereof that is undertaken by the BLRA and the BLRA shall furnish 
the Redeveloper with a certificate from a duly licensed and qualified engineer selected upon mutual 
agreement of the Parties certifying that all Improvements undertaken by, or on behalf of the BLRA, have 
been completed in accordance with the plans and specifications for same prior to Redeveloper's use 
and/or occupancy of such Improvements. 

Sec8on7.14 Water-front Park. The BLRA shall be solely and ftilly responsible for 
constructing, maintaining, repairing, operating and managing the Waterfront Park at the Waterfront Park 
Area and for paying any and all expenses related thereto, provided, however, that Redeveloper shall be 
responsible for the Waterfiont Park Payment. The Waterfiront Park Area is as depicted on Exhibit T. 
Redeveloper's obligation and responsibility with respect to the Waterfiont Park shall be entirely limited to 
(1) making the Waterfiont Park Payment within 30 days of receiving notice fiom the BLRA that it has 
commenced construction of the Waterfront Park and (2) granting to the BLRA for use by the BLRA's 
agents, employees, invitees and the general public, a permanent cost-fiee right of access to the Waterfiont 
Park over Ae Redevelopment Area, subject to Redeveloper's security requirements. 

Sec8on7.15 Addlrional Parking l9nD90ve9ncnts. (1) Upon a determination by the 
BLRA, acting in its sole discretion, the BLRA may construct Additional Parking Improvement(s) 
pursuant to Section 7.13.2, provided, however, that the BLRA complies with the applicable provisions of 
the Parking Management Agreement, and satisfies the Parking Requirements. 

(2) If Redeveloper exercises its first priority right under Article 4 of the Parking 
Management Agreement and undertakes the Construction of the Additional Parking Improvements, then 
(a) such Additional Parking Improvements shall be deemed an Improvement for the purpose of this 
Redevelopment Agreement, (b) the Parties shall mutually agree upon a Plan Submission Date, (c) the 
Parties shall proceed with the planning, design, Approvals and Construction of the Additiorral Parking 
Improvements in accordance with the provisions of Article 6 and Article 7 of this Redevelopment 
Agreement and (d) the Additional Parking Improvements shall be sold to the BLRA pursuant to the 
Purchase and Sale Agreement. 
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(j) (f Redeveloper declines its first priority right under Article 4 of the Parking 
Management Agreement, then the BLRA may proceed with the construction of the Additional Parking 
Improvements by a third party reasonably acceptable to the BLRA and such Additional Parking 
Improvements shall not be subject to the provisions of the Purchase and Sale Agreement. The BLRA shall 
coordinate any and all such construction on the Additional Parking Improvements with the Redeveloper, 
and shall implement any work undertaken so as not to unreasonably interfere with the Redeveloper's 
development and Construction of the Improvements. Any Additional Parking Improvements constructed 
by the BLRA or such third party shall be completed in a good and workmanlike manner customary for 
first class developments of the same type and nature as the Redevelopment Project. Notwithstanding 
anything to the contrary contained in this Redevelopment Agreement, Redeveloper shall not be 
responsible for undertaking, supervising or completing the construction of the Additional Parking 
Improvement(s) if such construction is undertaken by the BLRA or such third party. 
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ARTICLE 8 

REDEVELOPMENT PROJECT FINANCING 

SectioD 8.1 Redevelopment Proiec8 Cos8 and Fioanciog. Redeveloper agrees to develop and 
Construct those Improvements it undertakes to so develop and Construct in accordance with this 
Redevelopment Agreement at its sole cost and expense, substantially in accordance with the approved 
Plans and Specifications, the Redevelopment Plan and Applicable Law, provided, however, that the 
BLRA shall be responsible for the payment obligations specified in Section 7.12. 

Section 8.1.1 FInaocIng of ImP80vements. The Redeveloper shall sell the Existing 
Improvements and each Phase of the Improvements to the BLRA in accordance with the terms of the 
Purchase and Sale Agreement. 

Section 8.1.2 Additional Fnnding. The BLRA shall provide reasonable cooperation 
and assistance to Redeveloper in obtaining any financing, seed money, grants, subsidies, tax abatements 
and other benefits wliich may be available from time to time from any Governmental Body, or any 
instrumentality thereof, to assist Redeveloper in the planning. Construction or operation of the 
Redevelopment Ifroject or any portion thereof. The BLRA agrees that, to the extent it receives the 
Additional Grants and applies such Additional Grants to any Phase, then it shall not seek repayment of 
such Additional Grants from Redeveloper except as set forth in Section 4.3(b) of the Parking 
Management Agreement. 

Section 8.1.3 Reimbursement of Loss of Ccirtidn Revenues. Notwithstanding 
anything to the contrary in the Transaction Documents, upon the date of termination of the Transaction 
Documents (the 'Termination Date") other than a termination pursuant to Section 19.1.1(1) of this 
Redevelopment Agreement, the BLRA shall have a continuing obligation following the Termination Date 
to, in good faith, (1) generate revenues from the Improvements, including, without limitation, by 
assigning use of the Improvements (or any portion thereof), and (2) remit, to the extent available. 
Reimbursement Revenue to the Redeveloper to offset Redeveloper's Stranded Investment Recovery. 
Notwithstanding anytliing herein to the contrary, the BLRA's obligation to pay Reimbursement Revenue 
shall cease on February 1, 2039. Reimbursement Revenue shall be determined on an annual 8)asis and 
shall be payable, to the extent available, to Redeveloper within 30 days of the end of each calendar year. 
Nothing in this Section 8.1.3 shall limit Redeveloper's rights to seek any and all available remedies under 
the Transaction Documents. Tliis Section 8.1.3 shall survive the termination of the Transaction 
Documents. 

Section 8.2 Waterfront Park Pavment. The provisions of Section 7.14 of this 
Redevelopment Agreement shall govern the respective rights and obligations of the Parties with respect to 
the Waterfront Park and the Waterfront Park Payment. 

Section 8J BLRA Contribution. The provisions of Section 7.13.1 of this Redevelopment 
Agreement shall govern obligations of the BLRA with respect to the BLRA Bulkhead Improvement and 
the BLRA Contribution. The BLRA agrees tliat it shall not seek repayment of the BLRA Contribution to 
the BLRA Bulkhead Improvements from Redeveloper, provided, however, that if Redeveloper elects not 
to proceed to develop the Phase 111 Improvements, then the BLRA shall recover such BLRA Contribution 
in the form of the BLRA Capital Charge under the Temiinal Operating Agreement. 
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AMKCLE 9 

TITLE TO TRADE FIXTURES AND IMPROVEMENTS 

Secdoo 9.1 Title to Re8eveloDer*s Tra8e Fixtures. Title to Redeveloper's Trade Fixtures 
shall be the sole and exclusive property of Redeveloper and shall remain the sole and exclusive property 
of Redeveloper after the expiradon or terminahon of this Redevelopment Agreement, for whatever reason 
provided, however, that Redeveloper may, in its reasonable discretion, elect to treat such Redeveloper's 
Trade Fixtures as Improvements for purposes of the Transacdon Documents. The BLRA acknowledges 
and understands that unless such Redeveloper's Trade Fixtures are treated as Improvements and sold to 
8ie 8LRA pursuant to 8ie Purchase and Sale Agreement, the BLRA shall have no righ4 title, or interest in 
or to Redeveloper's Trade Fixtures. 

Secdoo 9.2 Title to Imorovemeots; Assigomcots. All righ4 dtle and interest in and to the 
Improvements (excluding the BLRA Bulkhead Improvements and all other Improvements constructed by 
the BLRA which shall be owned by the BLRA) shall be the property of Redeveloper undl such time as 
dtle to the Improvements (or any part thereof) are conveyed to the BLRA in accordwce with the terms of 
the Purchase and Sale Agreement. Except as provided in the Purchase & Sale Agreomen4 Improvements 
which are owned by Redeveloper shall not be conveyed, transferred, or assigned unless such conveyance, 
transfer, or assignment shall be to a Person (other than the BLRA, its successors or assigns) to whom this 
Redevelopment Agreement is being transferred or assigned simultaneously therewith in compliance with 
Ardcle 18, and at all such dmes the Redeveloper's assignee under this Redevelopment Agreement shall be 
the owner of said Improvements. Otherwise, any attempted conveyance, transfer, or assignment of the 
Improvements, whether voluntarily or by operadon of law or otherwise, to any Person shall be void and 
of no effect whatever, unless approved by the written consent of the BLRA pursuant to Applicable Law 
and specifically, N.J.S.A. 40A:12A-9. Upon any terminadon by the BLRA of Oris Redevelopment 
Agreement due to the occurrence of an Event of Default by Redeveloper, if the Improvements or any part 
thereof shall then be on the Redevelopment Area, all of RedevelopePs righ4 tide, and interest therein or 
any Person acquiring tide thereto through Redeveloper shall ipso facto cease and terminate, and tide to 
the Improvements shall vest in the BLRA, and the Improvements or the part thereof 8ien within the 
Redevelopment Area shall be surrendered by Redeveloper to the BLRA as provided in Articles 19 and 20 
hereof provided, however, that the BLRA shall have a continuing obligation under Section 8.1.3 of the 
Redevelopment Agreement. Upon the occunence of such even4 no further deed or other instrument shall 
be necessary to confirm the vesting in the BLRA of title to the Improvements, provided, however, that 
Redeveloper, upon request of the BLRA, shall execute, acknowledge and deliver to the BLRA a deed in 
recordable form confirming that all of Redeveloper's righ4 title, and interest in or to the Improvements 
has expired, and that title to 8ie Improvements has vested in 8ie BLRA and further provided that the 
BLRA satisfies its obligations under Section 8.1.3 of this Redevelopment Agreement. 

278282v20 Redev. Agmt (Final Execution Copy) 24 



ARTICLE iti 

CASUALTY 

Section 10.1 Notice of C9S99ltv. If the Improvements or any part thereof shall be damaged or 
destroyed by fire or other casualty, Redeveloper shall notify the BLRA of such destruction or damage 
within 10 days of Redeveloper's knowledge of such casualty. 

Sectio9 10.2 8edevel0Der's RigOt to Terminate Agreement. If the Improvements or the 
Redevelopment Project are substantially damaged or destroyed in any fire or by any casualty so that, in 
Redeveloper's reasonable opinion, they shall be economically unsuitable for restoration after full 
application of available insurance proceeds, then in lieu of rebuilding, replacing, and repairing the 
In^rovements or the Redevelopment Project as provided in this Redevelopment Agreement, Redeveloper 
shall have the option within 30 days after the occurrence of such damage or destruction, to give written 
notice to the BLRA of Redeveloper's intention to terminate this Redevelopment Agreement on a date 
certain as provided in this Section (the "Casualty Termination Date"). Such written notice of the Casualty 
Termination Date shall be signed by the President or a Vice President of Redeveloper and shall: (1) 
specify the Casualty Termination Date, which shall be a date not less than 60 days and not more than one 
hundred and 180 days after the date of the delivery of such notice and (2) contain a certification by 
Redeveloper to the effect that the Improvements or the Redevelopment Project have been substantially 
damaged or destroyed and that Redeveloper has determined that the Redevelopment Project is 
economically unsuitable for restoration, and will not be rebuilt or repaired by Redeveloper. This 
Redevelopment Agreement shall then terminate as of such Casualty Termination Date and all obligations 
of Redeveloper shall cease as of said date, with exception for the Redeveloper's responsibility to pay the 
Minimum Fee with regard to the Bonds outstanding pursuant to Section 6.5 of the Usage Agreement. In 
the event of such termination, the net proceeds of insurance covering such damage of destruction shall be 
paid in the following order of priority: 

(1) First, to pay costs associated with demolition and site cleanup; then 

(2) Second, to Redeveloper, to the extent such insurance proceeds are fiom the 
Redeveloper's builder's risk policy, the amount equal to Redeveloper's Cost of Constiuction of the 
Inqnovements constructed and not purchased by the BLRA immediately prior to the occurrence of the 
casualty; and then 

(3) Third, to the BLRA, to pay the amount required to defease the Bonds, if any; 
then 

(4) Fourth, to the BLRA, to pay the outstanding principal and interest due under a 
Loan or Redeveloper Loan, if any, then 

(5) Fifth, to the BLRA, the amount required to pay the outstanding principal and 
accrued interest, due under the BLRA Capital Charge, if any, then 

(6) Sixth, to Redeveloper, the amount equal to Redeveloper's Cost of Construction 
of the Improvements (not otherwise paid to Redeveloper pursuant to Section 10.2(2) above) constructed 
and not purchased by the BLRA immediately prior to the occurrence of the casualty; and then 

(7) Seventh, to the BLRA, the entire remaining balance of such amount. 
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Sectioo 103 Casu9ltv Restor9tiOM. If a portion of the Redevelopment Project or the 
Improvements shall be damaged or destroyed by any fire or other casualty and this Redevelopment 
Agreement is not terminated as provided herein, then this Redevelopment Agreement shall continue in 
full force and effect and Redeveloper shall, promptly and diligently after any such damage or destruction 
and after full application of all insurance proceeds related thereto, at its own cost and expense, repair or 
restore the Redevelopment Project or Improvements, as applicable, as nearly as may be practicable under 
the circumstances to the fair market value and condition thereof immediately prior to such damage or 
destruction irrespective of the availability or sufficiency of any fire or other insurance proceeds payable 
with respect thereto. In the event Redeveloper is obligated to repair or restore the Redevelopment Project 
or Improvements, as applicable, under this Section 10.3, then proceeds from insurance in connection with 
such damage or destruction shall immediately be paid over to Redeveloper, to be used by Redeveloper for 
the purposes of repairing and restoring the Redevelopment Project or Improvements, as applicable. 
Under no circumstances shall the BLRA be under any obligation to repair pursuant hereto. 
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ARl'iCLJ: 11 

OPERATION, MAINTENANCE AND REPAIR OF REDEVELOPMENT PROJECT 

SecOoo 11.1 Port Maoaeer's/Parkiag Manager's Qperotiom. Maioteoaoce aoO Repair 
O81tga0o9is. The responsibili9y 9o opera9e, mam9ain, manage and repair 9he Por9 shall be under9aken by 
9be Por9 Manager unless olberwise provided for in 9he Transac9ion Documenls. The responsibili9y to 
operate, maintain, manage and repair the Parking Premises shall be undertaken by the Parking Manager 
unless otherwise provided for in the Transaction Documents. 

SecOoo 11.2 Right of IDSDCCOOD. The Redeveloper shall permit the 8LRA to eoter the 
Redevelopment Area from time to time upon reasonable ad9rance notice to the Redeveloper, subject to 
any applicable security requirements, for the purpose of inspecting the Redevelopment Area. 

Section 11J The BLRA's CoooeraOon. The BLRA agrees to cooperate, at no charge but 
without out of pocket expense to itself, with the Redeveloper and any and all sublicensees for purposes of 
expediting an&or complying 9vith all local land use, development and subdi9rision requirements 
concerning the development of all Improvements and the Redevelopment Area. In this regard, the 8LRA 
shall cooperate with the Redeveloper in any and all petitions or applications relating to subdi9risiott5 and 
development of the land, including but not limited to applications or petitions for variances, zoning 
changes, etc., so long as the relief being sought by the Redeveloper is not inconsistent with the 
Preliminary Design Plan or Plans and Specifications, as applicable. 

Section 11.4 Electric Service. Immediately upon the Effective Date and through to the 
Direct Ser9tice Date, the BLRA shall at all times provide the Redeveloper with access to electricity on Ore 
Redevelopment Area as Redeveloper ntay reasonably require for the development and Coitstiuction of the 
Redevelopment Project. The BLRA shall be respoirsible for maintaining and repairing such utilities 
services on the Redevelopment Area. The Redeveloper agrees to pay the BLRA a fee for the electric 
consumption used by the Redeveloper in connection with its development of the Redevelopment Project, 
plus the BLRA's cost of ntainteitance and repair for its service. From the Direct Service Date through the 
duration of the Term, the Redeveloper shall secure direct electric service from a utility for its 
consumption on the Redevelopment Area. 

Section 11.5 Water/Wastewater Service. The Redeveloper shall contract directly 9vith the 
Bayonne Muiticipal Utilities Authority for 9vater and 9ivaste9vater services as needed. 
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ARTICLE 12 

MECHANIC'S LIENS 

Section 12.! Mechanic's Liens. No work performed by Redeveloper pursuant to this 
Redevelopment Agreemen4 whether in the nature of erection. Construction, or alteration, shall be deemed 
to be for the immediate use and benefit of the BLRA so that no mechanic's or other lien shall be allowed 
against the estate of the BLRA. Redeveloper shall pay promptly all Persons furnishing labor or materials 
with respect to any work performed by Redeveloper or its contractors on or about the Redevelopment 
Area, unless contested in good faith by Redeveloper. If any mechanic's or other liens shall at any time be 
filed against the Redevelopment Area or the Improvements by reason of work, labor, services or materials 
performed or furnished, or alleged to have bwn performed or furnished to Redeveloper, Redeveloper 
shall promptly cause the same to be discharged of record or bonded to die reasonable satisfaction of the 
BLRA. If not discharged or bonded within 60 days after being notified of the filing thereof, then, in 
addition to any other right or remedy of the BLRA, the BLRA may bond or discharge the same by paying 
the amount claimed to be due, and the amount so paid by the BD^, including reasonable attorneys' fees 
incurred by the BLRA either in defending against such lien or in procuring the bonding or discharge of 
such lien, together with interest thereon at the De&ult Interest Rate, shall be due and payable by 
Redeveloper to the BLRA. 
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ARTICLE 13 

CONDEMNATION 

Section 13.1 Entire Coodeinnation. If at any time prior to the completion of a Phase all or 
substantially all of the Redevelopment Area, the Improvements or any easement or right necessary for the 
use and enjoyment of the Redevelopment Area or the Improvements are the object of the exercise of the 
power of eminent domain by any Governmental Body (hereinafter, a 'Taking"), then this Redevelopment 
Agreement shall terminate on the earlier of the date the condemning authority takes possession or the date 
of vesting of title in such Taking. Substantially all of the Redevelopment Area, the Improvements or any 
easement or right necessary for the use and enjoyirtent of the Redevelopment Area or the Improvements 
sltall be deemed to liave been taken if the remaining portion of Ae Redevelopment Area or the 
Improvements shall, in Redeveloper's commercially reasonable sole discretion, prevent the operation of 
the Port from operating in a manner similar to tliat prior to such Taking. 

Section 13.2 Award Proceeds. Any award for such Taking of all or substantially all of the 
Redevelopment Area and/or Inqsrovements shall be paid in accordance with the following: 

(1) Firs4 to the BLRA, there shall be paid an amount equal to the "Fair Market 
Value of the Redevelopment Area", which for purposes of tlris Redevelopment Agreement shall mean the 
price in cash, tltat the BLRA's interest in Redevelopment Area (as tminrroved land exclusive of the 
Improvements and unburdened by this Redevelopment Agreement and subject to existing zoning, and 
environiitental and physical constraints) would liave brought at the time of the Taldng, if it were then 
offered for sale on the open marke4 then 

(2) Second, to Redeveloper, the amount equal to Redeveloper's Cost of Coitstruction 
of the Intprovements coitstructed and not purclrased by the B4RA immediately prior to such taldng; then 

(3) Third, to the B4RA, the amount required to pay the outstanding principal and 
accrued in8eres4 due under the BLRA Capital Charge, if any, then 

(4) Fourt84 to the BLRA, the amount requited to defease the Bonds, if any; then 

(5) Fiftl4 to the BLRA, the amount required to pay the outstanding principal and 
interest due under a Loan or Redeveloper Loa84 if any; and then 

(6) Sixtl4 to the BLRA, the entire rei88aining balance of such amount. 

Sectioi813J Paartial Condernnation. (1) If less than all or substantially all of the 
Redevelopment Area or the Improvements thereon shall be subject to a Taking, and Redeveloper 
reasonably determines that such partial Taking has or could have a material adverse effect on the 
operation of the Port, then Redeveloper ttiay elect to continue this Redevelopment Agreement in full force 
and effect or terminate tliis Redevelopment Agreement. If Redeveloper shall elect not to terminate this 
Redevelopment Agreement and the Redeveloper owns any Improvements at the time of the Taking, then 
the full amount of the award for such partial Taking shall be paid over to Redeveloper, and Redeveloper 
shall proceed with reasonable diligence to complete restoration of the Improvements so that same sltall 
constitute a complete architectural unit or units and this Redevelopment Agreement shall remain in full 
force and effect. The 88alance of the full amount for the Taking remaining after such restoration shall be 
paid over to the BLRA. 



(2) It, however, the BLRA shall own the Improvements at the time of the partial Taking 
and such Improvements are the subject of such partial Taking, then the full amount for such partial 
Taking sliall be paid over to BLRA, and BLRA shall proceed with reasonable diligence to see to the 
complete restoration of the Improvements so that same shall constitute a complete architectural unit or 
units and this Redevelopment Agreement shall thereafter remain in full force and effect. The balance of 
the full amount of the partial Taking remaining after such restoration shall be paid over to the BLRA. 

(3) Should Redeveloper elect to terminate this Redevelopment Agreement upon a partial 
Taking, Redeveloper shall provide the BLRA with written notice of the date certain upon which this 
Redevelopment Agreement will terrrtinate in acctndance ivith the tern3s of this Section (the 
"Condemnation Termination Date"), 3vith such election and 3vritten notice being ivithin 30 days after the 
earlier of: (a) the date the condemning Governmental Body takes possession, or (b) the date of vesting of 
title in such Taking. Redeveloper shall specify in such 3vri8ten notice of the Condemnation Termination 
Date the Condesnnation Termination Date itself, which date shall not be less than 60 days nor more than 
180 days after delivery of such notice to the BLRA. In the event Redeveloper termiitates this 
Redevelopment Agreement, as provided for in this Section 13.3, this Redevelopment Agreement shall 
then terminate as of such Condemnation Termination Date and all obligations of Redeveloper hereunder 
shall cease as of said date except as otherwise indicated under the Transac8i8)n Documents and the atvaid 
for such partial Taking shall be paid as pro3dded in this Section 13.3. 

Section 13.4 Temporary Taidne. If a temporary Taking of all or substantially all of the 
Redevelopment Area or the Improvements exceeds 30 consecutive days, Redeveloper may terminate this 
Redevelopment Agreement in acc8>rdance with Sections 13.1 and 13.3 (as applicable). 

Section 13.5 Channei Adjustment Redeveloper acknowledges that the U.S. Army Cotp of 
Engineers is currently evaluating possible adjustntents to the width of the natdgable water charmel 
servicing the Redevelopment Area. The Parties agree tiiat, provided Re8leveIoper continues to enjoy 
adequate access by Cruise Vessels to the berths at the Redevelopment Area, such adjustments shall not be 
dee333ed a Taking of any kind under this Rede33eIopi3ient Agreement. 



ARTICLE 14 

INSURANCE 

SecOoin 14.1 Ins88rance Requirements for Redeoelopcr. (1) At all times during the Term of 
this Redevelopment Agreement, Redeveloper shall carry and maintain, at its expense, policies written by 
underwriters with an "A-8" or better rating from AM Best or as otherwise approved by the BLRA 
covering; 

(a) Commercial general liability insurance, including insurance against 
assumed or contractual obligations under this Redevelopment Agreement against any liability arising out 
o4 the use of the Redevelopment Area, the Improve8nents and all areas appurtenant thereto, to afford 
protection with limits of not less than $10,000,000 per occurrence/aggregate with respect to personal 
injury, bodily injury, death and property damage. Such liability shall be written on the ISO occurrence 
form CG 00 01, or a substitute form providing equivalent coverages and shall cover liability arising fit)m 
Redevelopment I'roject and Redevelopment Area operations, independent contractors, products-
completed operations, broad form property damage, personal & advertising injury, cross liability 
coverage, liability assumed in a contract (including the tort liability of another assumal in a contract); 

(b) If and to the extent required by Applicable 
Law, worker's compensation, employers liability and disability benefits as required by the State. If 
employees will be working on, near or over navigable waters, US longshoremen's and Harbor Workers' 
Compensation Act endorsement must be included, and any other coverage (if applicable) or similar 
insurance in form and amounts required by Applicable law; 

(c) Comprehensive business automobile liability insurance of not less tlian 
$10,000,000 for each accident. Such insurance shall cover liability arising out of any automobile 
including owned, leased, hired and non-owned automobiles including the transport or towing of vehicles 
of others; 

(d) Comprehensive boiler and machinery equipment coverage, if applicable; 
and, 

(e) All-risk property insurance, including builder's rislc, theft and flood 
coverage (if available), written at replacement cost value and with replacement cost endorsement, 
covering the Improvements until such time as such bnprovements are sold to the BLRA. 

(2) Redeveloper shall cause to be included in each of its policies insuring against 
loss, damage or destruction by fire or other irisured casualty a waiver of the insurer's right of subrogation 
against the BLRA, or, if such waiver is 8inobtainable (i) an express agreement that such policy shall not be 
invalidated if Redeveloper waives or has waived before the casualty, the right of recovery against the 
BLRA or (ii) any other form of permission for the release of the BLRA. 

(3) Upon 10 Business Days Notice, copies of certificates evidencing the insurance 
required herein, and rating information, shall be furnished to the BLRA at no cos4 Such policies shall be 
subject to the approval of the BLRA for adequacy and form of protection. The BLRA shall have the right 
upon 30 days written notice from time to time to cause the Redeveloper to increase liability limits or 
modify coverages. 

(4) The Redeveloper shall deliver to the BLRA one certificate of insurance 
evidencing each required insurance coverage iq)on the execution of this Redevelopment Agreement. 
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(5) Not less than 30 days prior to the expiration date or renewal dale, the 
Redeveloper shall supply the BLRA updated replacement certificates of insurance, and amendatory 
endorsements. 

(6) The liability policies required herein shall be endorsed to include provisions that: 

(a) require the insurer to provide 60 days prior written notice to all 
additional insure9ls, before the policy is canceled, terminated, changed or modified by the insurance 
company; 

(8) confirm that the presence of the BLRA's personnel at or on the 
Redevelopment Area shall not invalidate its insurance policy; and 

(c) confirm that a violation of any of the terms of any other policy issued by 
the insurer to 8edeveloper shall not invalidate the policy. 

(7) Upon request, the 8edeveloper shall promptly furnish copies of the above 
endorsements to the BLRA. Acceptance of such copies by the BLRA does not and shall not be construed 
to relieve the Redevel9>per of any obliga89ms, resp9msibilities or liabilities under this Redevelopment 
Agreement. 

(8) Notwithstanding the foregoing provisions of this Section, an appr9)priate 
umbrella policy is acceptable in the event that the full limits of any of the foregoing coverages are not 
available on a primary basis. 

(9) F9>r purposes of this Redevelopment Agreement, notice of an accident from the 
BLRA to the Redeveloper shall constitute notice to the applicable insurer. 

Secdon 14.2 Envlronrnental Insurance. Environmental insurance in the form of a pollution 
legal liability policy or similar insurance with the following minimum specifications, subject to review 
and change as agre^ 8) by 8ie Parties from time to time: 

(1) it shall include coverage for Known Conditions and Unknown Conditions as 
defined herein; 

(2) coverage shall be for a term of 1 year renewable annually for a term of S to 10 
years; 

(3) coverage to include a waiver of subrogation regarding any waiver, as applicable, 
by the Redeveloper of claims associated with matters addressed in tfiis Redevelopment Agreement which 
the Redeveloper may have against the BLRA, its officers, agents or employees except for those asserted 
by third parties in their own right. In no circumstances shall the Redeveltiper be entitled to assign to any 
third party, rights of action that the Redeveloper may have against the BLRA; 

(4) the limits of risk transfer must be 1/2 times the Redeveloper's Cost of 
Construction but not to exceed $10 million; and, 

(5) the insurance carrier must be rated "A-8" by A.M. Best or better, or as otherwise 
approved by the BLRA. 
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Sectioffl 143 The BLRA as Additional iosored. All insurance policies evidencing the 
foregoing insurance in Sections 14.1 and 14.2 shall name the BLRA and/or its designee(s) as additional 
insured (except worker's compensation insurance), shall be primary and non-contributory with respect to 
the Redeveloper's undertaking of the Redevelopment Project, excepting workers compensation. If 
Redeveloper shall fail to perform any of its obligations under this Article 14, the BLRA may perform the 
same and the cost of same shall be payable upon the BLRA's demand. 

Section 14.4 BI.RA's Liability The BLRA shall not be responsible or liable to Redeveloper, 
or to those claiming by, through or under Redeveloper, for any loss or damage resulting to Redeveloper, 
or those claiming by, through or under Redeveloper, or its or their property, from the breaking, bursting, 
stoppage or leaking of electrical cable and wires, or water, gas, fuel oil, sewer or steam pipes so long as 
such loss or damage is not occasioned by the BLRA's intentional act or omission or the BLRA's gross 
negligence. To the maximum extent permitted by Applicable Law, Redeveloper agrees to use the 
Redevelopment Area and the Improvements, as Redeveloper is herein given the right to use, at 
Redeveloper's own risk. 

Section 14.5 Restriction on Use. Redeveloper shall not do or suffer to be done, or keep or 
suffer to be kept, anything in, upon or about the Redevelopment Area which will violate Redeveloper s 
policies of hazard or liability insurance or which vdll prevent Redeveloper from procuring such policies 
in companies acceptable to the BLRA. 

Section 14.6 No Double Recovery. Neither the BLRA nor Redeveloper shall be liable to the 
other or to any insurance company (by way of subrogation or otherwise) insuring the other party for any 
loss or damage to any building, structure or other tangible property, or any resulting loss of income or 
losses under worker's compensation laws and benefits even tiiough such loss or damage might have been 
occasioned by the negligence of such Party, its agents or employees if, and to the extent, that any such 
loss or damage is covered by insurance benefiting the Party suffering such loss or damage or was required 
to be covered by insurance pursuant to this Redevelopment Agreement. 

Section 14.7 Insurance Requirements for Contractors. Redeveloper shall require any 
contractor of Redeveloper performing work on the Redevelopment Area or the Improvements to carry and 
maintain, at no expense to the BLRA policies vrritten by underwriters 8nth an "A-8" or better rating from 
AM Best or as otherwise approved by the BLRA: 

(1) Commercial general liability insurance, including contractor's liability coverage, 
contractual liability coverage, products/completed operations coverage and broad form property damage 
endorsement, to afford protection of not less than $10,000,000 per occurrence/aggregate with respect to 
personal injury, bodily injury, death and property damage; 

(2) Comprehensive automobile liability insurance with limits for each occurrence, 
combined single limit coverage, of not less than $10,000,000 with respect to personal injury, death and 
property damage; and 

(3) If and to the extent required by Applicable Law, worker's compensation 
coverage, employers liability and disability benefits as required by the State. If employees will be 
working on, near or over navigable waters, US Longshoremen's and Harbor Workers' Compensation Act 
endorsement must be included, and any other coverage (if applicable) or similar insurance in form and 
amounts required by Applicable Law. 

Section 14.7.1 BLRA as Additional Insured. All insurance policies of contractors of the 
Redeveloper evidencing the foregoing insurance shall name the BLRA and/or its designee(s) as additional 
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insured (except worker's compensation insurance), shall be primary and non-contributory with respect to 
the Redeveloper's undertaking of the Redevelopment Project, and shall also contain a provision by which 
the insurer agrees that such policy shall not be cancelled, materially changed or not renewed without at 
least 60 days' advance notice to the BLRA, or their designee(s). A certificate evidencing such insurance 
shall be deposited with the BLRA by Redeveloper promptly upon commencement of Redeveloper's 
contractor's obligation to procure the same. If R^eveloper shall fail to cause its contractors to perform 
any of the obligations under this Article 14, the BLRA may perform the same and the cost of same shall 
be payable upon the BLRA's demand. 
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ARTICLE 15 

COMPLIANCE WITH LAWS 

Section 15.1 Redeveloper to Comply with Laws. Redeveloper shall at all times during this 
Redevelopment Agreement, at Redeveloper's own cost and expense, perform and comply with all 
Applicable Law now or hereafter enacted or promulgated, of every Governmental Body, having 
jurisdiction over the Redevelopment Area, and of any agency thereof, relating to the Redevelopment 
Area, or the Improvements now or hereafter located thereon, or the facilities or equipment therein, or the 
appurtenances to the Redevelopment Area, or the franchises and privileges connected therewith, whether 
or not such Applicable Law so involved shall necessitate structural changes, improvements, interference 
with use and enjoyment of the Redevelopment Area, replacements, or repairs, extraordinary as well as 
ordinary, and Redeveloper shall so perform and comply, whether or not such Applicable Law shall now 
exist or shall hereafter be enacted or promulgated, and whether such Applicable Law can be said to be 
within the present contemplation of the Parties hereto, provided that Redeveloper shall have no obligation 
to comply with any requirements relating to the lYe-Existing Contamination or the Environmental 
Remediation. By way of illustration and not limitation, Redeveloper shall comply with the City's Noise 
Ordinance codified at Chapter 3-1 "Noise". 

Section 15.2 Redeveiooer's Right to Contest. Redeveloper shall have the right, provided it 
does so with due diligence and dispatch, to contest by appropriate legal proceedings, without cost or 
expense to the BLRA, the validity of any Applicable Law of the nature hereinabove referred to in this 
Article 15. Redeveloper may postpone compliance with such Applicable Law until the 6nal 
determination of such proceedings, only so long as such postponement of compliance will not subject the 
BLRA to any criminal prosecution, or any other liability of any kind against the Redevelopment Area or 
the Improvements thereon which may arise by reason of postponement or failure of compliance with such 
Applicable Law. No provisions of this Redevelopment Agreement shall be construed so as to permit 
Redeveloper to postpone compliance with such Applicable Law if any Governmental Body shall tl^ten 
to carry out any work to comply with the same or to foreclose or sell any lien affecting all or any part of 
the Redevelopment Area which shall have arisen by reason of such postponement or failure of 
compliance. 

Section 15 J Redeveloper's Duties. (1) During the develq>ment of the Redevelopment 
Project under this Redevelopment Agreement, Redeveloper shall keep and maintain the Redevelopment 
Area in conqiliance with, and shall not cause or permit the Redevelopment Area to be in violation of, any 
Hazardous Materials Laws, except to the extent that such conditions may have existed prior to the 
Commencement Date of the Existing Improvements. Except as may be necessary or used in the normal 
performance of Redeveloper's obligations under this Redevelopment Agreement and in the anticipated 
develqrment, Redeveloper shall not (a) use, generate, manufacture, store, or dispose of on, under or 
about fte Redevelopment Area or transport to or from the Redevelopment Area any Hazardous Materials; 
or (b) affect or disturb the Pre-Existing Contamination. Redeveloper will be solely liable for any 
remediation that is necessary as a result of Redeveloper's action. By way of illustration and not by 
limitation, Redeveloper shall not discharge from any vessel, vehicle, building, fixtures or any other 
personal property onto the Redevelopment Area, Peninsula or waterways (including the Port Jersey 
Channel and the groundwater beneath the Peninsula), any substances such as refuse, sewage, oil, wastes, 
etc. 

(2) Redeveloper agrees to be bound by those environmental provisions specifically 
made applicable to it as a Redeveloper set forth in the Transfer Documents entered into between the 
BLRA and the United States of America, Department of the Army, including, without limitation: 
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(a) Eiiviro/irnental Services Cooperative Agreement (ESCA) including 
Section C (Environmental Response Obligations Addendum - EROA) and Section E (Technical Services 
and Responsibilities Statement - TSRS); 

(b) Two Quitclaim Deeds transferring the Peninsula to the BLRA; and 

(c) Finding of Suitability for Early Transfer (FOSET) including the 
Declaration of Covenants, Conditions and Restrictions (DCCRs). 

(3) Any breach by the Redeveloper of any of the obligations set forth in (2) above 
shall constitute an Event of £)8faul4 by the Redeveloper subject to the cure period following notice thereof 
in accordance with the provisions of Article 20. 

Section 15.4 The BLRA's Duties The BLRA agrees to be bound by those environmental 
provisions specitically made applicable to the BLRA as set forth in the Transfer Documents entered into 
between the BLRA and the United States of America, Department of the Army. The BL44A shall, at its 
sole expense, proceed diligently and in good faith with the Environmental Remediation of any Pre-
Existing Contamination on the Redevelopment Area in accordance with Applicable law whether such 
contamination is discovered by Redeveloper or another Person. 

Section 15.5 Environmental Indemnity The Redeveloper shall be solely responsible for, 
and shall defend, indemnify and hold harmless the BLRA, its directors, officers, employees, agents, 
parent, subsidiaries, successors, and assigns from and against, any loss, damage, cost, expoise, or liability 
directly or indirectly arising out of or attributable to the use, generation, storage, release, threatened 
release, discharge, disposal, or presence of fuel oil and petroleum products and Hazardous Materials by 
the Re&veloper or by others duly acting tiirough the Re^veloper on, under or about the Redevelopment 
Area, including without limitation: (1) all non-consequential damages; (2) clean-up and removal costs 
whether necessary to protect the public health, safety or welfare or required by Applicable Law or any 
Governmental Body, (3) the preparation and implementation of any closure, remedial, or other required 
plans; (4) all costs associated with damage or injury to natural resources, including but not limited to 
restoration costs, and (5) all reasonable costs and expense incurred by the BLRA in connection with 
clauses (1), (2) and (3), including, but not limited to, reasonable attorneys' fees (collectively, the 
'Brvironmentid Indemnification"). The provisions of this Section IS.5 shall supercede the provisions of 
Article 23 with respect to environmental matters. 

Section 15.6 Limitation of Environmental IndemrUtv. For purposes of this Article IS, the 
Environmental Indemnification shall not apply to Redeveloper if any such loss, damage, cost, expense or 
liability is due to: (1) the BLRA's negligence or willful misconduct; (2) the presence of Hazardous 
Materials on, under or about the Redevelopment Area prior to the Commencement Date of the Existing 
Improvements; (3) the presence of the improvements on the Redevelopment Area prior to the 
Commencement Date of the Existing Improvements; (4) the BUtA's activities on the Redevelopment 
Area pursuant to its inspection rights or its rights to conduct remedial activities on or affecting the 
Redevelopment Area, or (S) the migration of Hazardous Materials from the land which Redeveloper does 
not license; in which cases, the BLRA shall be solely responsible for, and shall defend, indemnify and 
hold harmless the Redeveloper, its directors, officers, employees, agents, parent, subsidiaries, successors, 
and assigns from and against, any loss, damage, cost, expense, or liability directly or indirectly arising out 
of or attributable thereto. 

Section 15.7 Discovery of Pre-Existing Conditions. (11 If, at any time prior to, during or 
subsequent to the Construction of any element of the Improvements, Pre-Existing (Contamination in the 
form of pre-existing fuel oil, petroleum products or Environmental Contamination is discovered by 
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Redeveloper, or any of its agents, emp4oyees, contractors, or invitees on or within the Redeve4opment 
Area, the BLRA sha44, at its so4e costs, proceed diiigently and in good faith with the Environmenta4 
Remediation thereof in accordance with App4icab4e Law, and Redeve4oper sha4t not 4)8 responsib4e to 
comp4ete or otherwise address the Environmentai Remediation of same to the extent Redeve4oper has not 
affected or disturbed the Pre-Existing Contamination, except to the extent required by App4icabie Law in 
the course of norma4 performance of Redeveioper's ob4igations under this Redevetopment Agreement and 
in the deveiopment of the Improvements hereunder. 

(2) It is understood and agreed that, except as provided in Section 15.5, a44 costs of 
the Environmental Remediation relating to the cleanup, removal or restoration of any Pre-Existing 
Contamination shall be the sole responsibility of the BLRA and that Redeveloper shall liave no 
responsibility with respect thereto, unless a separate agreement is reached lietween the BLRA and 
Redeveloper, and Redeveloper shall bear no responsibility for the payment of any costs for the 
Environmental Remediation to the extent Redeveloper has not affected or disturbed the Pre-Existing 
Contamination. 

Sec4io8 15.8 As5lgnme84 of ReDrese848tions 88d W8rr884tes. The BLRA represents and 
warrants to Redeveloper tliat (1) except with respect to certain Environmental Contamination tliat 
occurred during prior uses of the Redevelopment Area by the United States Government, for which 
certain Environmental Remediation will occur or 4)8 undertaken as directed by the New Jersey 
Department of Environmentai Protection ("NJDEP"), to the best of the BLRA's knowledge and belief, no 
such contamination exists on, at or under the Redevelopment Area; and, (2) the United States 
Government has agreed, in the Transfer Documents, to effectively defend, indemnify and hold harmless 
the BLRA and any successor, assignee, transferee, lender or redeveloper from and against any suit, claim, 
demand or action, liability, judgment, cost or other fee arising out of any claim for personal injury or 
property damage (including deatli, illness, or loss of or damage to property or economic loss) that results 
from, or is in any manner predicated upon, the release or threaten^ release of any hazardous substance, 
pollutant or contaminant, or petroleum, or petroleum derivative as a result of Department of Defense 
activities, except that die United States Government shall not indemnify the BLRA or its successors, 
assignees, transferees, lenders or redevelopers to the extent that the BL^ or its successors, assignees, 
transferees, lenders or redevelopers contributed to any such release or threatened release (the "U.S. 
Government Indemnification"). The BURA hereby assigns to Redeveloper its right, title and interest as 
an Indemnitee with respect to the Redevelopment Area, under Section 330 of the National Defense 
Authorization Act for Fiscal Year 1993, Public Law 102-484, as same may be amended, to the extent 
such right, title and interest may lie assignable, to the extent that such assignment does not adversely 
affect the BLRA's rights, and provided further than no action shall he required on the part of the BLRA 
other than to cooperate with Redeveloper. 

Section 15.9 Access to Records. The Parties understand that, as noted in Section 15.8, the 
BLRA will 4)8 providing voiuminous document submissions to the NJDEP pertaining to the 
Environmental Remediation of the entire Peninsula Environmental Remediation (the "Submissions"). In 
that regard, many Submissions may be made to the NJDEP and other Governmental Bodies, including the 
United States Government, wliich are wholly unrelated to the Redevelopment Area and those portions of 
the Redevelopment Area upon which the Improvements will 4)8 d8V84op8d and Constructed, or which 
only remotely relate to the Redevelopment Area and those portions of the Redevelopment Area upon 
w4iich the Improvements will 4)8 developed and Constructed. It is understood by the Parties that requiring 
copies of all such Su4)missions to 4)8 provided by the BLRA to the Redeveloper would be administratively 
burdensome to the BLRA and its Affiliates. Accordingly, it is understood that the BLRA will create and 
maintain a record of all Submissions to Governmental Bodies (the "Environmental Record"), which, upon 
request and reasonable notice, the Redeveloper may review and copy at the Redeveloper s expense. 
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Sstlion 15.10 Cooperation of the BLRA. The BLRA will fully cooperate with Redeveloper in 
the enforcement by Redeveloper of the indemnification provisions contained in the documents identified 
in Section 15.8, including, without limitation, the execution of any documents reasonably required to 
permit or authorize Redeveloper to enforce such indemnifications. 

Section 15.11 No Further Action Letter. The BLRA represents and warrants to Redeveloper 
that it is proceeding with the requirements set forth in the RAWP (as amended from time to time), and 
will submit the necessary documentation to NJDEP required for the approval and issuance of a No 
Further Action Letter and Covenant Not to Sue (the "NFA/CNS") from the NJDEP addressing the soil, 
groundwater and all other environmental media at, associated with or impacting the Redevelopment Area. 
Pursuant to the representations in Section 15.8 and pursuant to the Transfer Documents vesting title to the 
Peninsula in the BLRA, the BLRA is obligated to obtain a site-wide NFA/CNS no later than January 31, 
2006. The Parties understand that this date may be adjusted and amended with the approval of the United 
States Army pursuant to the Transfer Documents, and further understand that the anticipated development 
and Construction of the Improvements will not be impacted by the requirements of this Section, provided 
that the Parties acknowledge and agree that the time frames for the development and Construction of the 
Improvements may in fact be affected to the extent that the BLRA foils to obtain the NFA/CNS by 
January 31,2006. 

Section 15.12 Notification of BLRA of Redeveloper's Plans. To assist in facilitating with 
environmental compliance and Environmental Remediation, the BLRA shall be notified by Redeveloper 
of any Preliminary Site Plans and/or final Plans and Specifications of Redeveloper related to the 
Redevelopment Project, Redevelopment Area or the Peninsula pursuant to the procedures set forth in 
Article 6 of this Redevelopment Agreement. Should Redeveloper's Preliminary Site Plans and/or final 
Plans and Specifications affect any portion of the Peninsula or Redevelopment Area upon which the 
BLRA has previously completed Environmental Remediation and received a NFA/CNS from NJDEP, 
Redeveloper shall have sole responsibility and liability to comply with the obligations set forth in the 
Transfer Documents and Applicable Law relating to the environmental conditions on, under, about, or 
affecting the Pemnsula, Redevelopment Area or Improvements, as applicable. Redeveloper shall provide 
the BLRA with copies of all documentation submitted to or received from any Governmental Body 
pertaining to the Preliminary Site Plans and/or final Plans and Specifications. 
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ARTICLE 16 

USE OF REDEVELOPMENT AREA 

SeclioM 16.1 Permitted Uses. Redeveloper may use and occupy the Redevelopment Area for 
the sole purpose of undertaking the Redevelopment Project or for such other purpose as permitted under 
the Transaction Documents. The BLRA shall grant Redeveloper certain additional rights of occupancy 
and preferential berthing rights as set forth in the Usage Agreement. The entering into and performance 
of the other Transaction Documents by the BLRA is a material inducement for Redeveloper to enter into 
this Redevelopment Agreemen4 absent which Redeveloper would not have entered into this 
Redevelopment Agreement. And, likewise, the Redeveloper's entry into the other Transaction 
Documents is a material inducement for the BLRA to enter into this Redevelopment Agreement, absent 
which BLRA would not have entered into this Redevelopment Agreement. 

Section 16.1.1 Incidental Uses. The Parties hereby agree that they will enter into a 
more definitive Incidental Usage Agreemen4 which will govern the rights and responsibilities of the 
Parties with respect to the Incidental Uses, and Incidental Improvements to he utilized to undertake the 
Incidental Uses, on the Port and within the Redevelopment Area. The Incidental Uses are among the 
Permitted Uses of the Port and the Redevelopment Area. 

Section 16.2 Prohibitive Uses. Redeveloper shall not use or keep or allow the 
Redevelopment Area or any portion thereof or any buildings or other Improvements thereon or any 
appurtenances thereto, to he used or occupied for any unlawful purpose or in violation of any Certificate 
of Occupancy, and will not suffer any act to he done or any condition to exist within the Redevelopment 
Area or any portion thereof or in any Improvement thereon, or permit any article to he brought therein, 
which may he dangerous, unless safeguarded as required by Applicable Law, or which may, at law, 
constitute a nuisance, public or private, or which may make void or voidable any insurance in force with 
respect thereto. Redeveloper will not erect signs on the exterior of the Improvements or on the 
Redevelopment Area without the prior written consent of the BLRA, which such consent shall not he 
unreasonably withheld, delayed or conditioned. Redeveloper shall have the right to erect directional and 
identification signage along the rights of way servicing the Redevelopment Area, subject to the prior 
written consent of the BLRA, which such consent shall not he unreasonably withheld, delayed or 
conditioned. 

Section 16J No Warranty. Redeveloper acknowledges and agrees that the BLRA does not 
warrant the landing, docks, piers, quays, gangways, ramps, platforms, bulkheads or upland area to he safe 
for mooring cruise vessels or for accepting and discharging passengers or for queuing and that the BLRA 
assumes no responsibility for the foregoing. Redeveloper hereby waives all claims against the City, the 
BLRA and their respective members, directors, officials, agents and employees for loss of profits, 
investment opportunities or other speculative or consequential damages arising from any defects in the 
foregoing. 

Section 16.4 Notice. Redeveloper shall notify the BLRA promptly after receipt of knowledge 
thereof of the occurrence of any personal injury or property damage on the Redevelopment Area, 
provided the failure to give such Notice shall not he deemed an Event of Default under this 
Redevelopment Agreement unless the BLRA suffers prejudice as a result of the failure to give such 
Notice. 

Z78282vZ0 Redev. Agmt. (Final Execution Copy) 39 



ARTICLE 17 

ADDITIONAL MGHTS OF REDEVELOPER 

Secdou 17.1 Re8evelopeir's Right to Develop Adiacent Lands. The BLRA hereby grants to 
Redeveloper a first priority right to develop all or a portion of the Peninsula that, in the sole discrerion of 
the BLRA, is to be used as a commercial cruise terminal, as such lands become available in the sole 
opinion and discretion of the BLRA for the commercial development of a cruise terminal or the 
development and extension of addidonal terminals, provided that the Redeveloper shall not have any 
rights with respect to any por8on of the Peninsula that is to be developed as any o^er use (such portions 
of the Peninsula to become available for the development of a commercial cruise terminal to be the 
"Adjacent Lands"). The BLRA shall no8fy Redeveloper of the foregoing, and the availability for 
development of any part of the Adjacent Lands and the terms and condi8ons upon which Ae BLRA 
would permit such development of all or a pordon of the Peninsula that in the sole discredon of the 
BLRA is to be used as a commercial cruise terminal (the "BLRA's Development Offer")- Thereafter, the 
Redeveloper shall have 30 days to accept the development and operadon rights over such lands on the 
terms and conditions contained in the BLRA's Development Offer (such period, the "Development Offer 
Acceptance Period"). If Redeveloper shall not accept 8ie BLRA's Development Offer within the 
Development Acceptance Period, the BLRA may consummate a bona fide transacdon with a 8iird party 
upon the same terms and condidons offered to Redeveloper, unless (1) the BLRA shall fail to 
consummate such transacdon with a third party within 180 days following the expiradon of the 
Development Acceptance Period, or (2) the terms of such transaction when considered collectively are 
materially more beneficial to the third party than the economic terms set forth in the BLRA s 
Development Offer, in which events Redeveloper's rights under this Secdon 17.1 shall automatically be 
revived. In either such event, the BLRA shall be obligated to re-offer the Adjacent Lands to Redeveloper 
upon the terms and condidons that the BLRA would be willing to accept. If Redeveloper notifies the 
BLRA of its desire to accept any the BLRA's Development Offer within the applicable Development 
Acceptance Period, then the offer and acceptance shall consdtute a contract between the BLRA and 
Redeveloper and the parties shall promptly enter into definidve documents memorializing such 
transaction. 

Section 17.2 Redeveloper's Right to Acquire the Redevelopment Area. In the event that 
the BLRA elects to convey its fee interest in any property as it pertains to the Redevelopment Area (or 
any pordon thereof) during die Term, wi8i a deed restricdon specifying condnued use of such property as 
a commercial cruise terminal and specific to continued use as a Port (such property to be known as the 
"Available Property"), the BLRA shall nodfy Redeveloper of the terms and condidons upon which the 
BLRA would sell die Available Property (the "Sale Offer") and Redeveloper shall have 30 days to accept 
the Sale Offer (the "Sale Acceptance Period"). If Redeveloper shall not accept the Sale Offer, the BLRA 
may transfer dtle of die Available Property to a third party upon die same terms and conditions offered to 
Redeveloper, including the required deed restriction, unless (1) the BLRA shall fail to transfer title of the 
Available Property to the third party within 180 days following die expiradon of die Sale Acceptance 
Period, or (2) the economic terms of such sale when considered collectively are more beneficial to the 
third party than the economic terms set forth in the offer to Redeveloper, in which events the provisions 
of this Section shall automatically be revived. If the BLRA determines, in its sole discretion, to proceed 
with the conveyance, the BLRA shall be obligated to re-offer the Available Property to Redeveloper upon 
terms and condidons diat the BLRA would be willing to accept. If Redeveloper notifies die BLRA of its 
desire to accept the Sale Offer within the applicable Sale Acceptance Period, the offer and acceptance 
shall consdtute a contract for the sale by the BLRA and the purchase by Redeveloper of the Available 
Property, and the Parties shall promptly enter into definidve documents memorializing such transacdon. 
Upon the completion of such purchase, this Redevelopment Agreement and all obligations hereunder 
shall terminate witii respect to the Available Property, with the exception of actual or contingent 
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obligations and liabilities which arose on or prior to such date of purchase, and, if the conveyance 
includes the entire Redevelopment Area, any fees due to the BLRA shall be prorated as of the closing 
date, or, if the conveyance includes less than the entire Redevelopment Area, such fees shall be prorated 
as of the closing date and rent due after the closing date shall be equitably prorated. Notwithstanding 
anything above to the contrary, during the Term the BLRA shall not offer to convey its fee interest in any 
portion of the Peninsula to any Person for use as a commercial cruise terminal, unless such property shall 
be deed restricted to a commercial cruise terminal. 
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ARTICLE 18 

ASSIGNMENT 

Section 18.1 Assignment bv RedleveloDer. Redeveloper may, with the prior written consent 
of the BLRA (which shall be given in the BLRA's sole discretion) assign this Redevelopment Agreement, 
or any portion thereof, to any Person. Redeveloper may, without the prior written consent of the BLRA, 
assign this Redevelopment Agreement, or any portion thereof, to any Affiliate, provided that Redeveloper 
remains primarily obligated hereunder and guarantees such Affiliate's obligations hereunder. 

Section 18.2 Assignment bv BLRA. This Redevelopment Agreement may be assigned by the 
BLRA (1) to another Governmental Body and upon such assignment shall be binding upon and inure to 
the benefit of the successors and assigns of the BLRA, or (2) to any Person, provided that such Person (a) 
unconditionally assumes and is capable of assuming all obligations of the BLRA set forth herein, and (b) 
such Person is reasonably acceptable to Redeveloper. 
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ARTICLE 19 

TERMINATION 

Section 19.1 Termimatiom. Notwithstanding anything to the contraiy herein and without 
limiting or prejudicing any other rights and remedies available to either Party under this Redevelopment 
Agreement and/or Applicable Law, the Parties shall have the following rights of termination: 

Sectioo 19.1.1 Ter8iination bv ReBeveloper. Upon 180 days prior written notice to 
the BLRA, Redeveloper may terminate this Redevelopment Agreement (1) after January 1, 2024 and 
upon payment to the BLRA of the Termination Fee, (2) upon the occurrence of an Event of Default by the 
BLRA (and BLRA fails to cure such default within the applicable cure period following delivery of 
written notice to the BLRA of same), or (3) in the event that, as a result of the Pre-Existing 
Contamination of the Redevelopment Area, Redeveloper determines (a) Biat the cost of Constructing the 
Improvements requires Bie expenditure by Redeveloper of an amount in excess of $2,000,000 (as such 
amount is increased by the Construction Inflation Factor from the Effective Date to the date of the 
calculation of the cost of Constructing such Improvements) over what such cost would be if the 
Redevelopment Area were not contaminated or (b) as a result of such contamination the Construction 
period would be extended by more than 24 months from what the Construction period would be without 
such contamination, provided, however, that in the case of the events specified in clause (3Xa) above, 
Redeveloper shall not be entitled to terminate this Redevelopment Agreement if the BLRA agrees to pay, 
as incurred and billed within 60 days, the excess Construction cost; 

SecBon 19.1.2 Termination bv the BLRA. The BLRA may terminate this 
Redevelopment Agreement following the occurrence of an Event of Default by Redeveloper (and 
Redeveloper fails to cure such default within the applicable cure period following delivery of written 
Notice by the BLRA to Redeveloper of same). Termination of this Redevelopment Agreement by the 
BLRA upon Bie occurrence of an Event of Default by Redeveloper shall not relieve Redeveloper of its 
obligation to pay the BLRA the Termination Fee; and 

Section 19.1 J Termination Dne to Force Malenre. Either the BLRA or the 
Redeveloper may terminate this Redevelopment Agreement upon the occurrence of a Force Majeure 
event that prohibits use of Bie Redevelopment Area as contemplated by the Transaction Documents for a 
period of more than 24 months or such other period of time as Ae Parties may agree. 

278282v20 Redev. Agmt (Final Execution Copy) 43 



ARTICLE 20 

EVENTS OF DEFAULT AND REMEDIES 

Section 20.1 Events of Default by ReOeveloper. With regard to Redeveloper, the following 
shall be "Events of Default" under this Redevelopment Agreement: 

(1) Failure by Redeveloper to observe or perform any material covenant, condition or 
agreement on its part to be observed or perfonned hereunder, which failure shall continue for a period of 
30 days after written notice, specifying such failure and requesting that it be remedied, is given to 
Redeveloper by the BLRA, unless the BLRA shall agree in writing to an extension of such time prior to 
its expiration; provided, however, that if such failure cannot be corrected within such 30 day period, it 
shall not constitute an Event of Default if effective corrective action is instituted by Redeveloper within 
such period and diligently pursued until such failure is corrected; and/or 

(2) The commencement by Redeveloper of a voluntary case under any applicable 
bankruptcy, insolvency or other similar law now or hereafter in effec4 or its consent to the entry of an 
order for relief in an involuntary case under any such law, or its consent to the appointment of or taking 
possession by a receiver, custodian, liquidator, assignee, trustee or sequestrator (or other similar official) 
of itself or of any substantial part of its property, or shall make a general assignment for the benefit of 
creditors, or shall admit in writing its inability to pay its debts as they become due; and/or 

(3) A court having jurisdiction shall enter a decree or order for relief in respect of 
Redeveloper in an involuntary case under any applicable bankruptcy, insolvency or other similar law now 
or hereafter in effec4 or appointing a receiver, custodiai4 liquidator, assignee, trustee, sequestrator (or 
other similar official) of Redeveloper or of any substantial part of its property, or ordering the winding up 
or liquidation of its affairs, and the continuance of such decree or order unstayed and in effect for a period 
of 90 consecutive days; and/or 

(4) The occurrence of an Event of Default by Redeveloper under any Transaction 
Document. 

Section 20.2 The BLRA's Remedies. Whenever any Event of Default hereunder by 
Redeveloper shall have happened and be continuing without cure, the BLRA may terminate this 
Redevelopment Agreement by providing written notice to Redeveloper, and (1) re-enter and take 
possession of the Irnprovements to the extent they have been already sold to the BLRA or (2) re-enter, 
take possession and take title to the hiqirovements to the extent they have not been sold to the BLRA and 
in each case Redeveloper shall vacate and surrender title (if applicable) and possession to the same, 
without the BLRA having any further obligation except as set forth in the Transaction Documents 
including, but not limited to. Section 6.6 of the Usage Agreement or Section 8.1.3 of this Redevelopment 
Agreemen4 or (3) utilize any available remedies at law or in equity to which BLRA may be entitled. The 
BLRA may pursue its rights and remedies under the Transaction Documents in whatever order, or 
collectively, and shall not be required to exhaust any right or remedy or proceed in any order against 
Redeveloper. 

Section 20 J Events of Default bv the BLRA. With regards to the BLRA, the following shall 
be "Events of Default" under this Redevelopment Agreement: 

(1) Failure by the BLRA to observe or perform any covenant, condition or 
agreement on its part to be observed or performed hereunder or under the Transaction Documents, and 
such failure shall continue for a period of 30 days after written notice, qxcifying such failure and 
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requesting that it be remedied, is given to the BLRA by Redeveloper, unless Redeveioper shall agree in 
writing to an extension of such time prior to its expiration; provided, however, that if such failure cannot 
be corrected within such 30 day period, it shall not constitute an Event of Default if corrective effective 
action is instituted by the BLRA within such period and diligently pursued until such failure is corrected; 
and/or 

(2) The BLRA transfers controlling interest of the Port to any other party for any 
reason and such successor does not completely and unconditionally assume the rights and obligations of 
the BLRA under this Redevelopment Agreement; and/or 

(3) The BLRA transfers a controlling interest in 8ie Port to a nongovernmental 
entity, without Redeveloper's prior written consent, which shall not be unreasonably withheld; and/or 

(4) The occurrence of an "Event of Default" by the BLRA under any Transaction 
Document. 

Sec8on20.4 Rcdevelooer's Remedies. Whenever any Event of Default by the BLRA 
hereunder shall have happened and be continuing, any one or more of the following remedial steps may 
be taken by Redeveloper: 

(1) Terminate this Redevelopment Agreement by providing written notice to the 
BLRA; 

(2) Suspend its performance under the Redevelopment Agreement in accordance 
with Section 20.11 of the Redevelopment Agreement; and/or 

(3) Seek against the BLRA all remedies, in law or in equity, as Redeveloper may 
deem ^propriate, including, without limitation, specific performance and injunctive relief. 

Sec8on20^ Cnmuladvc Remedies: Delay or Onrisslon - No Waiver. The remedies 
conferred upon or reserved to the BLRA or Redeveloper pursuant to this Redevelopment Agreement, 
including, without limitation, those set forth in this Article 20, are demonstrative only, and are not 
exclusive of any o8ier available remedy or remedies provided for at law or in equity, or under any 
Apphcable Law now existing or hereinafter provided, but each and every remedy shall be cumulative and 
shall be in addition to every other remedy either given under this Redevelopment Agreement or at law or 
in equity. No delay or omission to exercise any right or power accruing upon any default shall impair any 
such ri^t or power or shall be construed to be a waiver thereof, but any such right and power may be 
exercised from time to time and as often as it may be deemed expedient In order to entitle the BLRA or 
Redeveloper to exercise any remedy reserved to it in this Article 20, it shall not be necessary to give any 
Notice, oAer than such Notice as may be herein expressly required. 

Section 20.6 Specific Performance. If an Event of Default occurs, or a Party hereto threatens to 
take an action that will result in the occurrence of an Event of Default, the non-defaulting (or non-
threatening) Party shall have the right and remedy, without posting bond or other security, to have the 
provisions of this Redevelopment Agreement specifically enforced by any court having equity 
jurisdiction, it being acknowledged and agreed that any such breach or threatened breach may cause 
irreparable injury to the BLRA or Redeveloper and that money damages may not provide an adequate 
remedy for such inquiry. 

Section 20.7 Continuance of ObUgatton. The occurrence of an Event of Default shall not 
relieve the defaulting Party of its obligations under this Redevelopment Agreement or the other 
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Transaction Documents. Such defaulting Party's obligations shall sur/ive the termination of the 
Transaction Documents in accordance with the terms thereof. 

Sectio® 20.8 MltSeatloii. The Parties shall act reasonably to mitigate any damages incurred as 
the result of an Event of Default or, to the degree possible, in the event of a Force Majeure under Article 
21. 

Section 20.9 Snrviva! of Termination. The provisions of this Article shall survive the 
termination of this Redevelopment Agreement as a result of an Event of Default. 

Section 20.10 No Conseanentiai Damages. Notwithstanding anything to the contrary contained 
herein, each Party hereby waives and releases the other from any other claim of consequential or other 
type of damages, whether based on contrac4 warranty, negligence (including sole, joint, or comparative), 
strict liability or otherwise, and whether special, consequential, indirect, incidental, punitive damages of 
any kind of character, including but not limited to, loss of profits or revenues, loss of produc4 cost of 
capital, and the like arising directly or indirectly from or out of any wrongful ac4 negligence or willful 
misconduct on the part of the other Party or its Affiliates, agents, representatives, employees, contractors 
or Invitees, and any failure of the other Party or its Affiliates, officers, directors, employees, agents or 
representatives to comply with any Applicable Law or with the directive of any Governmental Body. 

Section 20.11 Redeveioper's Suspension of Performance. Notwithstanding anything to the 
contrary in any of the Transaction Documents, and without limiting Redeveioper's rights or remedies in 
any manner thereunder, upon the occurrence of an Event of Default by BLRA under this Redevelopment 
Agreemen4 Redeveloper, at its sole option, may suspend and be excused for the period during which such 
Event of Default is continuing but not more than 24 months from any further performance of 
Redeveioper's obligations under Articles 6, 7 and 8 of the Redevelopment Agreement, by providing 
written Notice of such suspension to the BLRA. Redeveioper's election to suspend and excuse its 
performance under such Articles shall not be deemed a termination of the Redevelopment Agreement nor 
shall it prejudice Redeveioper's rights under the Redevelopment Agreement or any of the other 
Transaction Documents. Redeveioper's election to suspend and excuse its performance under such 
Articles 6, 7 and 8 shall also result in a commensurate suspension (and thus, extension) of any deadlines 
pursuant to such Articles while such suspension is in effect. Upon Redeveioper's election to suspend and 
excuse its performance under this Section 20.11, the Redeveloprfs, Port Manager's and BLRA's 
contractual relationship shall continue to be governed in accordance with and be subject to the terms of all 
Transaction Documents except Articles 6 and 7 of this Redevelopment Agreement. Should the 
Redeveloper elect to suspend performance pursuant to this Section, Redeveloper will not undertake new 
Improvements, and will remain subject to all provisions of the Redevelopment excepting Articles 6 and 7 
during the suspension period. Nothing in this Section 20.11 shall limit Redeveioper's rights to seek any 
and all available remedies under the Transaction Documents. 
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ARTICLE 21 

FORCE MAJEURE 

SMtmm 21.1 F8)rce Maieure. Performance by any Party under this Redevelopment Agreement 
or the Transaction Documents shall not be deemed to be in default where delays or failure to perform are 
the result of the following acts, events or conditions or any combination thereof that has had or may be 
reasonably expected to have a direct, material, adverse effect on the rights or obligations of the Parties to 
this Redevelopment Agreement; provided, however, that such ac4 event or condition shall be beyond the 
reasonable control of the Party relying thereon as justification for not performing an obligation or 
complying with any condition required of such Party under the terms of this Redevelopment Agreement 
(collectively, "Force Majeure Events"). 

Section 21.2 Force Maieure Events. The following shall constitute "Force Majeure Events": 

(1) An act of 0(8(4 lightning, blizzard, hurricane, tornado, earthquake, acts of a public 
enemy, war, terrorism, blockade, insurrection, riot or civil disturbance, sabotage or similar occurrence 
(such events being required to physically affect a Party's ability to fulfill its obligations hereunder, the 
consequential effect of such events (e.g., impact on market conditions) shall not be considered a Force 
Majeure Event); and/or 

(2) A landslide, fire, explosion, flood or release or discovery in the Redevelopment Area 
of unexploded ordnance, nuclear, biological or radiological compounds not created or released by an act 
or omissi(8n of either Party hereto; and/or 

(3) The order, judgmen4 action or inaction and/or determination of any court widi 
jurisdiction or a Governmental Body (other than the BLRA when acting in conformance with this 
Redevelopment Agreement) with jurisdiction over the BLRA or the Redevelopment Area, excepting 
decisions interpreting Federal, State and l(8cal tax laws generally applicable to all business taxpayers, 
adversely affecting the Construction of any Improvement or Redeveloper's performance undw this 
Redevelopment Agreemenq provided, however, that such order, judgmen4 action and/or determination 
shall not be the result of the willful, intentional or negligent action or inaction of the Party to this 
Redevelopment Agreement relying thereon and that neither the contesting of any such order, judgmen4 
action and/or determination, in good faith, nor the reasonable failure to so contes4 shall constitute or be 
construed as a willful, intentional or negligent action or inaction by such Party; and/or 

(4) The suspension, termination, interruption, denial, failure of, or delay in renewal or 
issuance of any Approval required pursuant to Applicable Law, provided, however, that such suspension, 
termination, interruption, denial, failure of, or delay in renewal or issuance shall not be the result of the 
willful, intentional or negligent action or inaction of the Party relying thereon and that neither the 
contesting of any such suspension, termination, interruption, denial, failure of, or delay in renewal or 
issuance, in good faith, nor the reasonable failure to so contest, shall constitute or be construed as a 
willful, intentional or negligent action or inaction by such Party. Delay in issuance of an Approval 
resulting from Redeveloper's failure to make an administratively complete submission for an Approval 
shall not be an event of Force Majeure; and/or 

(5) Lawsuits or other legal actions taken by any Person challaiging the transactions 
contemplated by this Redevelopment Agreemen4 or any other regulatoiy or administrative delay, except 
that any lawsuit or other legal action initiated by Redeveloper, an Affiliate of Redeveloper, and any 
Person with an equity interest therein, an employee, agent, vendor or contractor of the aforementioned 
entities, shall not 1% an event of Force Majeure; and/or 
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(6) The failure or inability on the part of the BLRA to remediate any Pre-Existing 
Contamination or obtain the NFA/CNS to the extent such failure or inability entails a delay in the ability 
of the Redeveloper to undertake the Construction of any Improvements. 

Section 213 Notice of Force Majeure. Notwithstanding the foregoing, unless the Party 
entitled to an extension under this Article gives written Notice to the other Party hereto of its claim to 
such extension within 10 days after such Party obtains actual knowledge of the event giving rise to such 
claim, there shall be excluded in computing the number of days by which the time for performance of the 
act in question shall be extended, the number of days which shall have elapsed between the occurrence of 
such event and the actual giving of such Notice, provided, however, thai failure to provide such Notice 
shall not prevent the Party claiming a Force Majeure Event from exercising its rights and enjoying the 
protections afforded under such claim and proviiW further that in the event the Party entitled to received 
such Notice has actual knowledge of such Force Majeure Event, the penalty for Ailure to provide Notice 
pursuant hereto shall not apply. 

Section 21.4 Procedure. The Parties acknowledge that the acts, events or conditions set forth in 
this Article are intended to be the only acts, events or conditions that may (upon satisfaction of the 
conditions specified herein) constitute a Force Majeure Event. Notice by the Party claiming such 
extension due to Force Majeure Event shall be sent to the other Party within 30 calendar days of the 
commencement of the cause. During any Force Majeure Event that affects part of the Redevelopment 
Project or performance under this Redevelopment Agreement, Redeveloper shall continue to perform its 
obligations for the remainder of tiie term of the Redevelopment Project or the remainder of the term of the 
Transaction Documents. The existence of a Force Majeure Event shall not prevent a Party from declaring 
the occurrence of an Event of Default by the Party relying on such Force Majeure provided that the event 
that is the basis of the Event of Default is not a result.of the Force Majeure Event Notwithstanding 
anything contained herein to the contrary, in the case of a Force Majeure Event described in this Article, 
the Party claiming such extension shall have an ongoing obligation to contest such lawsuit or other legal 
action, regulatory or administrative delay, to the extent applicable, and shall perform all acts necessary to 
terminate such Force Majeure event. 
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ARTICLE 22 

DISPUTE RESOLUTION 

Any Dispute, controversy or claim of one Party against the other Party arising out of, relating to 
or in connection with this Redevelopment Agreement, including any question regarding its existence, 
validity or termination, or regarding a breach thereof shall be resolved pursuant to the following 
procedures: 

Section 22.1 Dispute Notice. Any Party wishing to initiate consideration of a Dispute 
hereunder shall give a Dispute Notice to the other Party of the e8istence of such Dispute and of the Party's 
desire to have the other Party consider the Dispute. Such notice shall set forth in reasonable detail the 
nature of the Dispute to be considered and shall be accompanied by a full disclosure of all factual 
evidence and a statement of the applicable legal basis of the Dispute; provided, hpwever, that (1) failure 
to provide any such disclosure or to state any such legal basis shall not operate as a waiver of such legal 
basis or operate to preclude the presentation or introduction of such factual evidence in any subsequent 
arbitration or proceeding or otherwise constitute a waiver of any right which a Party may then or 
thereafter possess and (2) any settlement proposal made or provided shall be deemed to have been made 
or provided as part of a settlement discussion and may not be introduced in any arbitration or proceeding 
without the prior written consent of the Party making such disclosure and/or statement. 

Section 22.2 Negotiating Team. Upon giving and receipt of a Dispute Notice, each Party 
shall appoint a Negotiating Team consisting of not less than one and not more than three representatives. 

Section 22.3 Negotiation Meetings. The Negotiating Teams shall commence meeting within 
30 days of receipt of the Dispute Notice and shall, during and up to such 30 day period, meet and 
negotiate in good faith for a period of up to 30 days to attempt to resolve the Dispute. During such 
negotiation period, a Party asserting a claim for damages or equitable relief or any defense thereto against 
any other Party shall disclose to the other Party all previously undisclosed factual evidence and legal basis 
of such claim or defense; provided, however, that (1) failure to provide any such disclosure or to state any 
such legal basis shall not operate as a waiver of such legal basis or operate to preclude the presentation or 
introduction of such factual evidence in any subsequent arbitration or proceeding or otherwise constitute a 
waiver of any right which a Party may then or thereafter possess and (2) any settlement proposal made or 
provided shall be deemed to have been made or provided as part of a settlement discussion and may not 
be introduced in any arbitration or legal proceeding without the prior written consent of the Party making 
such disclosure and/or statement. 

Section 22.4 Final Dispute Notice. If the Negotiating Teams fail to resolve the Dispute 
within the negotiation period set forth in Section 22.3 above, any Party may notify the other Party of such 
failure by delivery of a Final Dispute Notice. 

Section 22.5 Arbitration. Upon the giving or receipt of a Final Dispute Notice, any 
disagreement within the scope of this Ariicle 22 shall be determined by final and binding arbitration 
pursuant to the then current Commercial Arbitration Rules of the American Arbitration Association 
("AAA"), in e8istence at the time of the execution of this Redevelopment Agreement. The arbitration 
shall be conducted in Newark, New Jersey, USA. The arbitration shall be before a panel of three 
arbitrators. One arbitrator shall be selected by each of the Parties and the third arbitrator shall be selected 
by the two arbitrators designated by the Parties. Each Party shall bear its own costs and expenses in 
preparing for and participating in the arbitration hearing except that each Party shall pay one-half of the 
compensation payable to the arbitrators, one-half of any fees to the AAA and one-half of any other costs 
related to the hearing proceedings. The arbitration award may provide for either damages or other 
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equitable relief, including, but not limited to, injunctive relief, and shall be final and binding on the 
Parties, and judgment on the award may be entered in any court having jurisdiction, including resort to 
the relief granted in the Federal Arbitration Act or Applicable Law. 

SectioE 22.6 rnmmencement of Arbitr9tion. It is explicitly agreed by each of the Parties 
hereto that no such arbitration shall be commenced except in conformity with this Article 22. 

Section 22.7 PrevaUine Party Award of Attoroevs' Fees. In the event either Party brings an 
arbitration proceeding against the other arising out of the terms or provisions of this Redevelopment 
Agreement and the other Party employs an attorney in connection therewith, the prevailing Party (whether 
such prevailing Party has been awarded a money judgment or not) may be awarded by the arbitrators and 
entitled to receive from the other Party full reimbursement of such prevailing Party's reasonable attorneys' 
and para-professionals' fees (excluding in-house counsel and para-professional fees) and costs incurred 
therewith (including costs to enforce arbitration), whether such fees are incurred by the prevailing Party 
before, during, or after any arbitration, trial or administrative proceeding or on appeal. 

Section 22.8 No Abrogation of Right to Seek Emergent Equitable Relief. Nothing in this 
Article shall be construed to deprive any Party, or to abrogate any Party's right, to seek emergent, 
equitable relief, if necessary, in any court of competent jurisdiction and in accordance with Applicable 
Law, as any such court may adjudge, order or decree under the pertinent circumstances. 
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ARTICl-E 23 

INDEMMFICATaON 

Section 23.1 In48emaigic84ion. Each Party covenanis and agrees, at its sole expense, to pay and 
to indemnify, protect, defend and hold the BLRA Indemnified Parties or the Redeveloper Indemnified 
Parties, as the case may be, harmless from and against all liability, losses, damages, demands, costs, 
claims, actions, or expenses (including attorneys' fees, disbursements, and court costs) of every kind, 
character and nature arising out of, resulting from or in any way connected with this Redevelopment 
Agreement, or the acquisition, condemnation, condition, use, possession, conduct, management, planning, 
design, construction, installation, financing, marketing, leasing or sale of the Redevelopment Area, 
including but not limited to, the death of any Person or any accident, injury, loss, and damage whatsoever 
caused to any Person or to the property of any Person that shall occur on the Redevelopment Area and 
that, with respect to any of the foregoing, are related to or resulting from any negligence or willful 
misconduct of Redeveloper or the BLRA, as the case may be, its agents, servants, employees, or 
contractors. 

Section 23.2 Environmental Iniiemnlfication. For purposes of this Article 23 and this 
Redevelopment Agreement, the Environmental Indemnification set forth in Section 15.5 and 15.6 shall 
govern and be applicable to the Parlies. 

Section 233 Interest in the Redevelopment Area. (1) With respect to any interest in the 
Redevelopment Area acquired or accessed by Redeveloper, Redeveloper shall defend, protect, indemnify 
and hold harmless the BLRA Indemnified Parties, from any claim, liability, injury and expense 
(including, without limiting the generality of the foregoing, the cost of any required investigation and 
remediation of any environmental conditions, and the cost of attorneys' fees) which may be sustained as 
the result of any environmental conditions on, in, under or migrating to or from the Redevelopment Area 
acquired or accessed by Redevel^er, to the extent any such liability attaches to the BLRA Indemnified 
Parties as a direct result of activities performed by Redeveloper or its contractors pursuant to this 
Redevelopment Agreement, including without limitatiim claims against the BLRA Indemnified Parties by 
any third party. 

(2) Except as set forth in Section 15.5 and 15.6 neither Party has granted any release, 
indemnity anil/or other forbearance in favor of the other with respect to any claim, liability, injury, 
4lamage, cost or action an4i/or expense relating to the environmental condition of the Peninsula 
(speijifically including, without limitation, any Pareel(s) to be developed by Redeveloper), and no 
provision of this Redevelopment Agreement shall in any manner be argued anil/or construed to constitute 
a waiver or limitation of any right or claim that either Party may assert against the other under Applicable 
Law respecting such matters. 

Section 23.4 Notification of Iniiemnification. In any situation in which the BLRA Indemnified 
Parties 4)r Redeveloper Indemnified Parties, as the case may be, are entitled to receive and desire defense 
and/or indemnification pursuant to this Article 23, the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may be, shall give Notice of such situation to the Indemnifying Party 
within 30 4iays after the Indemnified Party has actual knowledge of any claim as to which indemnity may 
be sought hereunder. Failure to provide timely Notice to the Indemnifying Party shall not relieve the 
Indemnifying Party of any liability to indemnify the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may be, unless such failure to provide timely Notice materially impairs 
the Indemnifying Party's ability to defend. Upon receipt of such Notice, the Indemnifying Party shall 
resist and defend any action or proceeding on behalf of the BLRA Indemnified Parties or Redeveloper 
Indemnified Parties, as the case may be, including the employment of counsel reasonably acceptable to 
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the BLRA Indeninified Parties or Redeveloper Indemnified Parties, as the case may be, the payment of all 
expenses and the right to negotiate and consent to settlement. All of the BLRA Indemnified Parties or 
Redeveloper Indemnified Parties, as the case may be, shall have the right to employ separate counsel at 
the expense of the Indemnifying Party. The Indemnifying Party shall not be liable for any settlement of 
any such action effected without its consent, but if settled with the consent of the Indemnified Party or if 
there is a final judgment against the Indemnified Party in any such action, the Indemnifying Party shall 
indemnify and hold harmless the BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the 
case may be from and against any loss or liability by reason of such settlement or judgment for which the 
BLRA Indemnified Parties or Redeveloper Indemnified Parties, as the case may be, are entitled to 
indemnification hereunder. 

Section 23.5 Survival of Indemnity. The provisions of this Article 23 shall survive the 
termination of this Redevelopment Agreement due to an Event of Default. 

Section 23.6 Limitation of Damages. Notwithstanding anything else provided herein, in die 
event an Indemnified Party seeks an indemnity under this Article 23 from the Indemnifying Party, the 
only damages Indemnified Party may collect from the Indemnifying Party are the actual non-
consequential, direct, damages suffered by the Indemnified Party. 
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ARTICLE 24 

MISCELLANEOUS 

Sectiom 24.1 ProcuremcBt of Public Funds Any Additional Grants or public monies shall be 
procured pursuant to 8.1.2 of this Redevelopment Agreement. 

Section 24.2 Provisions Not Merged. None of the provisions of this Redevelopment Agreement 
are intended to or shall be merged by reason of any prior agreemen4 lease or other contract between the 
BLRA and Redeveloper. 

Section 24 J Non-Liabilitv of Ofliclals, Emnlovees and Agents of the BLRA or the City. No 
member, official, employee or agent of the BLRA, its Affiliates or the City shall be personally liable to 
Redeveloper, or any successor in interes4 in the event of any default or breach by the BLRA, or for any 
amount which may become due to Redeveloper or its successor, or on any obligation under the terms of 
this Redevelopment Agreement. 

Section 24.4 Non-Llabilitv of Officials and Emnlovees of Redeveloper. No member, officer, 
shareholder, director, partner or employee of Redeveloper shall be personally liable to the BLRA, or any 
successor in interes4 in the event of any default or breach by Redeveloper or for any amount which may 
become due to the BLRA, or its successor, on any obligation under the terms of this Redevelopment 
Agreement. 

Section 24.5 No Brokerage Commissions. The BLRA and Redeveloper each represent one to 
the other that no broker initiated, assisted, negotiated or consummated this Redevelopment Agreement as 
broker, agent, or otherwise acting on behalf of either Bie BLRA or Redeveloper, and the BLRA and 
Redeveloper shall indemnify each other with respect to any claims made by any Person, firm or 
organization claiming to have been so employed by Bie Indemnified Party. 

Section 24.6 No Partnership; Rclatiopshio of the Parties. Neither Party shall be deemed, in 
any way or for any purpose, to have become, by the execution of this Redevelopment Agreement or any 
action taken under this Redevelopment Agreemen4 a partner or agent of the other Party in its business or 
otherwise, or a member of any joint enterprise nor to have any authority to bind the other Party. 

Section 24.7 Enforcement by the BLRA. It is intended and agreed that die BLRA and its 
successors and assigns shall be deemed beneficiaries of this Redevelopment Agreement and covenants set 
forth herein, both for and in their own right but also for the purposes of protecting the interests of the 
community and oBier parties, public or private, in whose favor or for whose benefit Biis Redevelopment 
Agreement and Bie covenants set forth herein have been provided. This Redevelopment Agreement and 
the covenants set forth herein shall run in favor of the BLRA for Bie entire period during which this 
Redevelopment Agreement and covenants set forth herein shall be in force and effect. The BLRA shall 
have die righ4 in the event of any breach of this Redevelopment Agreement or the covenants set forth 
herein, to exercise all the rights and remedies and to maintain any actions or suits at law or in equity or 
other proper proceedings to enforce the curing of such breaches to which they and their successors and 
assigns may be entitled, provided, however that at all times this Section shall be subject to the provisions 
of Articles 20 and 22 respectively. 

Section 24.8 Enforcement bv Redeveloper It is intended and agreed that Redeveloper and its 
successors and assigns shall be deemed beneficiaries of the agreements and covenants set forth in this 
Redevelopment Agreement. Such agreements and covenants shall run in favor of Redeveloper for the 
entire period during which such agreements and covenants shall be in force and effect. Redeveloper shall 
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have the right, in the event of any breach of any such agreement or covenant, to exercise all the rights and 
remedies and to maintain any actions or suits at law or in equity or other proper proceedings to enforce 
the curing of such breach of agreement or covenant, to which they and their successors and assigns may 
be entitled, provided, however, that at all times this Section shall be subject to the provisions of Articles 
20 and 22 respectively. 

Section 24.9 Notices. Any Notice, demand, election, payment, or other communication, which 
the BLRA or Redeveloper shall desire or be required to give pursuant to the provisions of this 
Redevelopment Agreement (each a "Notice"), shall be sent by registered or certified mail, return receipt 
requested, and the giving of such Notice shall be deemed complete on the third (3rd) business day after 
the same is deposited in a United States Post Office with postage charges prepaid, enclosed in a securely 
sealed envelope addressed to the Person intended to be given such Notice at the respective addresses set 
forth below or to such other address as such Party may theretofore have designated by Notice pursuant to 
this Section 24.9: 

BLRA: 

With copy to: 

Redeveloper: 

With a copy to: 

Bayonne Local Redevelopment Authority 
S1 Port Terminal Boulevard 
Suite 21 
Bayonne, New Jersey 07002 
Attention: Nancy A. Kist, Executive Director 

John F. Coffey, II, Esq. 
Bayonne Municipal Building 
630 Avenue C 
Bayonne, NJ 07002-3898 

Joseph P. Baumann, Jr., Esq. 
Mch^imon & Scotland, L L C. 
One Riverfront Plaza, 4"" Floor 
Newark, NJ 07102 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice Presiden4 New 
Business Development 

Royal Caribbean Cruises, Ltd. 
1050 Caribbean Way 
Miami, Florida 33132 
Attention: Vice President and 
General Counsel 

All Notices to be given under this Redevelopment Agreement shall be given in writing in 
conformance with this Section 24.9 and, unless a certain number of days is specified, within a reasonable 
time. 

Section 24.10 Waivers: Amendments; Requirement of 9 Writing. All waivers of the 
provisions of this Redevelopment Agreement must be in writing and signed by the appropriate 
representatives of the BLRA and Redeveloper, and all amendments hereto must be in writing and signed 
by the appropriate representatives of the BLRA and Redeveloper. The waiver by either Party of a default 
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Of of a breach of any provision of this Redevelopment Agreement by the other Paily shall not operate or 
be construed to operate as a waiver of any subsequent default or breach. The failure of the BI.,RA or 
Redeveloper to insist in any one or more instances upon the strict performance of any of the covenants, 
agreements, terms, provisions or conditions of this Redevelopment Agreement or to exercise any election 
contained in this Redevelopment Agreement shall not be construed as a waiver or relinquishment for the 
future of such covenant, agreement, term, provision, condition, election or option, but the same shall 
continue and remain in full force and effect. In the event that any contractual provisions that are required 
by Applicable Law have been omitted, then the BLRA and Redeveloper agree that this Redevelopment 
Agreement shall be deemed amended to incorporate all such clauses by reference and such requirements 
shall become a part of this Redevelopment Agreement. If such incorporaBon occurs and results in a 
change in the obligaBons or benefits of one of the Parties, the Parties agree to act in good faith to mitigate 
such changes in posiBon. 

Section 24.11 Conflict of Interest. No member, official or employee of the BLRA shall have 
any direct or indirect interest in this Redevelopment Agreement, nor participate in any decision relating to 
this Redevelopment Agreement which is prohibited by Applicable Law. 

Section 24.12 No Consideration for Agreement. Redeveloper warrants it has not paid or 
given, and will not pay or give, any third Person any money or other consideration for obtaining this 
Redevelopment Agreement, other than normal costs of conducting business and costs of professional 
services such as architects, engineers, financial consultants and attorneys. Redeveloper furBier warrants it 
has not paid or incurred any obligation to pay any officer or official of the BLRA or City, any money or 
other consideration for or in connection with this Redevelopment Agreement. 

Section 24.13 Approvals by the BLRA and Redeveloper. Wherever this Redevelopment 
Agreement requires the approval of the BLRA or Redeveloper, or any officers, agents or employees of 
either the BLRA or Redeveloper, such approval or disapproval shall be given within the time set forth in 
this Redevelopment Agreement, or, if no time is given, within a reasonable time. All approvals, consents 
and acceptances required to be given or made by any Person or Party hereunder shall not be unreasonably 
withheld or delayed unless specifically stated otherwise. 

Section 24.14 No Third Party Beneficiaries. The provisions of this Redevelopment Agreement 
are for the exclusive benefit of the Parties and their Affiliates and not for the benefit of any third person, 
nor shall this Redevelopment Agreement be deemed to have conferred any rights, express or implied, 
upon any third Person, with the exception of the Port Manager and Parking Manager, vtiiich are deemed 
express, Biird party beneficiaries of this Redevelopment Agreement. 

Section 24.15 Consents. Unless otherwise specifically provided herein, no consent or approval 
by the BLRA or Redeveloper permitted or required under the terms of this Redevelopment Agreement 
shall be valid or be of any force whatsoever unless the same shall be in writing, and signed by an 
authorized representative of the Party by or on whose behalf such consent is given. 

Section 24.16 Cantions. The captions of the Articles, Sections, Subsections, flie Table of 
Contents and Schedule of Exhibits of Biis Redevelopment Agreement are for convenient reference only 
and shall not be deemed to limit, construe, affect, modify or alter the meaning of the Articles, Sections, 
Exhibits or other provisions hereof. 

Section 24.17 Governing Law. This Redevelopment Agreement shall be governed by and 
construed in accordance with the laws of the State, without giving effect to choice of laws principles. 
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Sec8i8)a 24.18 Severability, if any Article, Section, Subsection, term or provision of this 
Redevelopment Agreement or the application thereof to any Party or circumstance shall, to any extent, be 
invalid or unenforceable, the remainder of this Redevelopment Agreement or the application of same to 
Parties or circumstances other than those to which it is held invalid or unenforceable shall not be affected 
thereby and each remaining Article, Section, Subsection, term or provision of this Redevelopment 
Agreement shall be valid and enforceable to the fullest extent permitted by Applicable Law, provided that 
no such severance shall serve to deprive any Party of the enjoyment of its substantial benefits under this 
Redevelopment Agreement. 

Section 24.19 Successors an8i Assigns. This Redevelopment Agreement shall be binding upon 
and inure to the benefit of the permitted successors and assigns of the Parties hereto and their heirs, 
executors and administrators. 

Section 24.20 Exhibits. All Exhibits referred to herein shall be considered a part of this 
Redevelopment Agreement with the same force and effect as if such Exhibits had been included fully 
within the text of this Redevelopment Agreement. 

Section 24.21 Review by Counsel: Constmction and Interpretation. The Parties acknowledge 
that this Redevelopment Agreement has been extensively negotiated with the assistance of competent 
counsel for each Party and agree that no provision of this Redevelopment Agreement shall be construed in 
favor of or against any Party by virtue of the fact that such Party or its counsel have provided an initial or 
any subsequent draft of Ais Redevelopment Agreement or of any portion of this Redevelopment 
Agreement. The Agreement shall be construed and enforced in accordance with the laws of the State and 
no presumption as to authorship shall be presumed. 

Section 24.22 Expenses. Each Party hereto shall bear its own expenses, including legal fees and 
costs, in connection with the preparation and negotiation of this Redevelopment Agreement and any 
additional documentation required to formalize the arrangement contemplated hereby, unless specifically 
provided elsewhere in the Transaction Documents to the contrary. 

Section 24.23 Counting of Days; Satur8iav. Sunday or Holiday. If the final date of any period 
provided in this Redevelopment Agreement for the performance of an obligation or for the taking of any 
action falls on a day other than a Business Day, then the time of such period shall be deemed extended to 
the next Business Day. 

Section 24.24 Reconling of Agreement. Upon written request of any Party, the Parties agree 
to execute an agreement, declaration or other document suitable for recording in the public records, 
setting forth the names of the Parties and the term, thereof, identifying the Improvements and including 
such other clauses therein as either Party may reasonably request. 

Section 24.25 Counterparts. This Redevelopment Agreement may be executed in two or more 
counterparts (including by means of telecopied signature pages), each of which shall be deemed an 
original, but all of which together shall constitute one and the same fully executed Redevelopment 
Agreement. Counterpart signatures need not be on the same page and shall be deemed effective upon 
receipt. 

Section 24.26 Entire Agreement. The Transaction Documents constitute the entire agreement 
between the Parties and supersede all prior oral and written agreements between the Parties with respect 
to the subject matter thereof. The Transaction Dociunents supersede any prior understanding or written or 
oral agreements (express or implied) between the Parties. 

[Remainder of Page Intentionally Blank] 



IN WITNESS WHEREOF, the parties hereto have caused this Redevelopment Agreement to be 
executed as of the day and year first above written. 

THE BLRA: 

BAYONNE LOCAL REDBVELOEMENT AUTHORITY 

By: 
Nancy A. Kist, 
Executive Director 

REDEVELOPER: 

ROYAL CARIBBEAN CRUISES LTD. 

By: 
Name: AkArt H. 
Title: tV••=<•. Agy«T. cf^' 
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