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In view of the fact that, as a result of prospective recusals, there would not be a
sufficient number of Directors present to consider an item on the agenda at today’s Board
meeting, Counsel reported that, pursuant to the By-Laws, a special meeting of the Committee on
Operations was called to permit the Committee to act on the item for and on behalf of the Board.

The meeting was called to order in public session at 1:47 p.m. and ended at 3:14 p.m.
Directors Rubin and Sartor were present for a portion of the meeting.
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PATH - MEMORANDUM OF UNDERSTANDING, CONTRACT OF SALE,
OPERATING AGREEMENT AND OTHER AGREEMENTS WITH
CONSOLIDATED RAIL CORPORATION

It was recommended that the Board authorize the President of Port Authority Trans-
Hudson Corporation (PATH) to: (1) enter into a Memorandum of Understanding (MOU) with
Consolidated Rail Corporation (Conrail) agreeing to an exchange of property interests and
operational rights and obligations related to PATH and Conrail operations in northern New
Jersey; (2) enter into all agreements and documents necessary to effectuate the terms and
conditions of the MOU, including, without limitation, an amended or restated operating
agreement, a contract of sale, and a release and substitution of easements; and (3) incur all costs
and expenses and execute all documents involving, among other matters, environmental studies,
appraisals, surveys, title searches and title insurance, necessary or incidental to the conveyance
of any property interests in connection with the foregoing.

Conrail owns, operates, maintains and has property interests in, a considerable amount of
property in and around PATH facilities and tracks. PATH has rights and interests with respect to
a considerable amount of Conrail property located in New Jersey. The various rights, obligations
and property interests of PATH and Conrail are set forth in a conveyance deed, dated June 30,
1987 (Conveyance Deed), from Conrail to PATH, and an operating agreement, dated June 30,
1987, between PATH and Conrail (1987 Operating Agreement), among other documents. In
light of current operational and capital needs, Conrail and PATH have negotiated the proposed
MOU, which sets forth an agreement between the parties regarding mutually beneficial actions.

Under the proposed MOU, Conrail would agree to quitclaim, release and/or assign to
PATH Conrail’s permanent and perpetual easements in land and tracks located at: (1) Block 501,
Lot 1 on the Tax Map of the City of Jersey City, New Jersey and commonly referred to as the
Waldo Yards Easements; and (2) Block 507, Lot 1 on the Tax Map of the City of Jersey City.
Additionally, Conrail would agree to quitclaim, release and/or assign to PATH Conrail’s term
easement in and to 500 feet of railroad track located east of the Journal Square Transportation
Center in Jersey City, New Jersey, at the end of the term easements between Waldo Avenue and
the permanent easements in Waldo Avenue Yard and commonly referred to as Term Easement
No. 8. Conrail would retain the remainder of its existing term easements under the Conveyance
Deed, with an additional 15-year renewal period, expiring on June 30, 2092. Currently, there is
only one way in and out of Waldo Yards, resulting in a very congested work area. By assuming
the permanent and perpetual easements from Conrail in Waldo Yards and assuming Term
Easement No. 8, PATH would gain two additional means of ingress and egress.

The existing PATH Substation 7 is outdated and in need of replacement. Under the
MOU, Conrail would agree to convey to PATH all of Conrail’s rights, title and interest in and to
Block 1603.1, Lot 1 on the Tax Map of the City of Jersey City, consisting of 1.488 acres
(Substation 7 Property) adjacent to the existing Substation 7. PATH would construct a new
Substation 7 on the 1.488-acre parcel, to replace the existing substation. Under the Conveyance
Deed, Conrail is obligated to pay to PATH an annual rental in the amount of $70,000 for certain
term easements reserved to Conrail (Term Easements). As part of the MOU, PATH would make
certain special considerations to Conrail with regard to rentals due to PATH, in exchange for the
conveyance to PATH of the Substation 7 Property.
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The Hackensack Bridges are two separate “vertical lift” rail bridges crossing the
Hackensack River; one rail bridge is used exclusively by PATH for transporting passengers
(Passenger Bridge), and the other is used by Conrail and others for transporting goods and freight
(Freight Bridge). The Passenger Bridge is owned and maintained by PATH. Under the 1987
Operating Agreement, Conrail is responsible for operating both bridges. Under the Amended
Operating Agreement in connection with the proposed MOU, PATH would assume Conrail’s
obligation to operate the Passenger Bridge and agree to retain its obligation to maintain and
repair the Passenger Bridge. Conrail would retain its obligation to operate, maintain and repair
the Freight Bridge.

Presently, Conrail is responsible for maintaining and repairing the drainage over the
property and tracks subject to the Term Easements, as provided under the 1987 Operating
Agreement. Under the MOU, PATH would agree to bring the drainage facilities in those areas to
a state of good repair. Thereafter, Conrail would continue to be responsible for the maintenance
and repair of the drainage facilities, as provided under the existing agreements. Should Conrail
fail to maintain the drainage facilities thereafter, PATH may repair the drainage facilities, and
Conrail would reimburse PATH for those costs.

Pursuant to the foregoing report, the Committee on Operations, acting for and on behalf
of the Board pursuant to the By-Laws, adopted the following resolution, with Directors Bagger,
Rechler and Samson voting in favor. Counsel confirmed that sufficient affirmative votes were
cast for the action to be taken, a quorum of the Committee being present.

RESOLVED, that the President of Port Authority Trans-Hudson
Corporation (PATH) be and he hereby is authorized, for and on behalf of PATH, to:
(1) enter into a Memorandum of Understanding (MOU) with Consolidated Rail
Corporation (Conrail) agreeing to an exchange of property interests and operational
rights and obligations related to PATH and Conrail operations in northern New
Jersey; (2) enter into all agreements and documents necessary to effectuate the terms
and conditions of the MOU, including, without limitation, an amended or restated
operating agreement, a contract of sale, and a release and substitution of easements;
and (3) incur all costs and expenses and execute all documents, involving, among
other matters, environmental studies, appraisals, surveys, title searches and title
insurance, necessary or incidental to the conveyance of any property interests in
connection with the foregoing; all, substantially in accordance with the terms outlined
to the Board; and it is further

RESOLVED, that the form of all agreements and documents in connection
with the foregoing shall be subject to the approval of Counsel or his authorized
representative.
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Whereupon, the meeting was adjourned.

Counsel



