THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
MEETINGS OF THE BOARD OF COMMISSIONERS AND BOARD COMMITTEE
MEETINGS —- THURSDAY, AUGUST 5§, 2021

The following is a revised agenda and related materials as of Thursday, August 5, for the August
5, 2021 Meetings of the Board of Commissioners and Board Committees of The Port Authority
of New York and New Jersey and its subsidiaries.

Due to challenges related to the ongoing COVID-19 public health crisis, in-person attendance at
the meetings will be limited to Commissioners and Port Authority staff required to conduct the
meetings.

For members of the public interested in viewing the proceedings, a video broadcast will be live
streamed from the Port Authority’s Website. The video broadcast may be accessed at
https://www.panynj.gov/corporate/en/board-meeting-info/videos.html

Executive Session Meetings — 9:30 a.m.

Joint Committees on Finance and Audit

The Committees on Finance and Audit will meet jointly in executive session to discuss matters
involving ongoing negotiations or reviews of contracts or proposals, matters related to the lease
of real property, where disclosure would affect the value thereof or the public interest and matters
related to proposed, pending, or current litigation or judicial or administrative proceedings.

Executive Session - All Commissioners

The Board of Commissioners will meet in executive session prior to the public meetings, to discuss
matters related to personnel and personnel procedures, matters involving ongoing negotiations or
reviews of contracts or proposals, and matters related to the purchase, sale, or lease of real
property, where disclosure would affect the value thereof or the public interest.

Public Session Committee Meetings — 12:00 noon

Committee on Operations

+ Newark Liberty International Airport — Cargo Buildings 339 And 340 - New Huntley Lawrence
Lease

+ Proposed M/WBE Discretionary Small Contract Procurement Program Michael Massiah

Committee on Capital Planning, Execution and Asset Management

+ John F. Kennedy International Airport — Redevelopment — New Terminal 6  Derek Utter
- Authorization of New Lease and Authorization of Port Authority Funding
of Enabling Infrastructure for New Terminal 6

Committee on Finance
+ Financial Results Libby McCarthy



https://www.panynj.gov/corporate/en/board-meeting-info/videos.html

Board Meeting — 12:45 p.m. (estimated)

+ Swearing-in of New Inspector General and Deputy Inspector General

+ Staff Recognitions

+ Report of Executive Director Richard Cotton
o Coronavirus Update

+ Speakers Program

+ Resolution Approvals

For more information, contact the Office of the Secretary at (212) 435-6682 or (212) 435-7312.

Media Only: (212) 435-7777
SUBJECT TO CHANGE

* Members of the public wishing to address the Board on Port Authority-related matters should
submit an email that includes their name, affiliation and subject matter to
Speakersprogram(@panynj.gov by noon on Tuesday, August 3.

Either written statements or pre-recorded video statements may be submitted. Pre-recorded videos
are limited to three minutes each maximum. Pre-recorded videos submitted as part of the speakers’
program will be broadcast as part of the public Board meeting. The speakers program may be
limited to 30 minutes in total.

Note: Prerecorded video statements must be smaller than 100 megabytes.


mailto:Speakersprogram@panynj.gov

Form of Proposed Resolutions to be Considered by the Board and Committees
at the August 5, 2021 Meeting

1. Newark Liberty International Airport — Cargo Buildings 339 and 340 — Amazon Global Air
- New Lease

2. One Liberty Plaza — New Sublease with AKF Group LLC

3. Port Authority Procurement Strategies for Small Contracts — Authorization of
Discretionary Procurement Program to Address Disparities in Utilization of Minority-
owned and Woman-owned Business Enterprises

4. PATH — Memorandum of Agreement with Brotherhood of Locomotive Engineers and
Trainmen

5. John F. Kennedy International Airport Redevelopment — Development, Operations and
Maintenance of New Terminal 6 — Authorization of New Lease with JFK Millennium
Partners; and Authorization of Port Authority Funds for Enabling Infrastructure for the
New Terminal 6
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NEWARK LIBERTY INTERNATIONAL AIRPORT — CARGO BUILDINGS 339 AND 340
- AMAZON GLOBAL AIR - NEW LEASE

It was recommended that the Board authorize the Executive Director to enter into a lease
with Amazon Global Air for the letting of approximately 250,000 square feet of cargo space,
located on approximately 23 acres of land at Newark Liberty International Airport (EWR), for a
term of 20 years, with one five-year option period, commencing on or about November 1, 2021,
and providing for the redevelopment, operation and maintenance of Cargo Buildings 339 and 340.
The proposed lease terms represent fair market value.

Following an effort to identify cargo development opportunities at our airports, in August
2020 the Port Authority released a Request for Expressions of Interest (RFEI) for the operation
and maintenance of Cargo Buildings 339 and 340 at EWR. Seven firms responded to the RFEI,
which informed staff on the nature of interest and relevant provisions for the leasing of the
facilities. Following the RFEI, a Request for Proposals (RFP) was developed.

Respondents to the RFEI were invited to participate in the RFP, in which proposals were
evaluated against defined criteria and standards. Three firms submitted proposals for evaluation.

The three proposals submitted in response to the RFP were evaluated based on the
following criteria: (1) highest and best use of the facility; (2) financial proposals for the letting of
the space; (3) operations and maintenance approach; (4) management experience and
qualifications; (5) construction approach; and (6) Minority and Woman-owned Business
Enterprise, Service-Disabled Veteran-owned Business Enterprise, and local participation.
Amazon Global Air was the highest rated proposer and is the recommended operator for the Cargo
Buildings.

Under the proposed lease, Amazon Global Air would, at lease execution, remit to the Port
Authority an upfront payment of $150 million for building rent, pay approximately $157 million
in ground rent over the term of the lease, and invest an estimated $125 million to transform the
existing Cargo Buildings into a state-of-the-art operation. The Port Authority would not make any
capital investments in connection with the proposed lease.

Pursuant to the foregoing report, the following resolution was adopted:

RESOLVED, that the Executive Director be and he hereby is authorized, for
and on behalf of the Port Authority, to enter into a lease with Amazon Global Air for
the letting of approximately 250,000 square feet of cargo space, located on
approximately 23 acres of land at Newark Liberty International Airport, for a 20-year
term, with one five-year option period, commencing on or about November 1, 2021,
and providing for the redevelopment, operation and maintenance of Cargo Buildings
339 and 340, substantially in accordance with the terms outlined to the Board; and it is
further

RESOLVED, that the Executive Director be and he hereby is authorized, for

and on behalf of the Port Authority, to enter into any other contracts and agreements
necessary or appropriate in connection with the foregoing; and it is further

Form of Proposed Resolution -1- Revised Draft — August 5, 2021
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RESOLVED, that the form of all contracts, agreements and other documents
in connection with the foregoing shall be subject to the approval of General Counsel or
his authorized representative, and the terms of such contracts, agreements and other
documents shall be subject to review by General Counsel or his authorized
representative.

Form of Proposed Resolution -2- Revised Draft — August 5, 2021
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ONE LIBERTY PLAZA -- NEW SUBLEASE WITH AKF GROUP LLC

It was recommended that the Board authorize the Executive Director to enter into a
sublease with AKF Group LLC (AKF) for use by the Port Authority of space at One Liberty Plaza,
New York, New York (1 Liberty) consisting of approximately 44,000 square feet, for a term of
approximately nine years, subject to a limited termination right by the Port Authority.

Since 2016, pursuant to a sublease that expires on December 29, 2021, the Port Authority
has sublet space, for use by the Office of Major Capital Projects (MCP), located at 80 Pine Street
in Manhattan, approximately a half-mile away from Port Authority headquarters at 4 World Trade
Center (4 WTC). 1 Liberty would be a preferable location for MCP, because it is directly adjacent
to 4 WTC, with economic terms that take advantage of a depressed office rental market.

The 1 Liberty sublease would commence on or about December 1, 2021 and expire on
December 30, 2030. Following a free rent period, rent would commence on or about May 1, 2022.
Aggregate rent over the term would be approximately $15.8 million. The Port Authority would
incur upfront costs, which would include costs for office fit-out work, electrical work, COVID-
proofing, information technology/telecommunications, relocation, as well as the decommissioning
of the current 80 Pine Street premises. AKF would perform the majority of the fit-out work prior
to the term commencing. The cost of such fit-out work would be reimbursed by the Port Authority,
at the Port Authority’s option, either as an upfront reimbursement on the rent commencement date
or amortized as additional rent over the term of the sublease.

Staff analyzed over 80 locations across different buildings in Midtown and Downtown
Manhattan and parts of the New Jersey waterfront, and determined that the proposed 1 Liberty
transaction is the most favorable. The proposed sublease would relocate MCP’s offices to better
configured office space in close proximity to the Port Authority’s main offices at 4 WTC.

Pursuant to the foregoing report, the following resolution was adopted:

RESOLVED, that the Executive Director be and he hereby is authorized, for
and on behalf of the Port Authority, to enter into a sublease with AKF Group LLC for
use by the Port Authority of space at One Liberty Plaza, New York, New York
consisting of approximately 44,000 square feet, for a term of approximately nine years;
and it is further

RESOLVED, that the Executive Director be and he hereby is authorized, for
and on behalf of the Port Authority, to enter into any agreements necessary or
appropriate in connection with the foregoing, and it is further

RESOLVED, that the form of all contracts, agreements and other documents
in connection with the foregoing shall be subject to the approval of General Counsel
or his authorized representative, and the terms of such contracts, agreements and
other documents shall be subject to review by General Counsel or his authorized
representative.

Form of Proposed Resolution -1- Draft — July 30, 2021
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PORT AUTHORITY PROCUREMENT STRATEGIES FOR SMALL CONTRACTS -
AUTHORIZATION OF DISCRETIONARY PROCUREMENT PROGRAM TO
ADDRESS DISPARITIES IN UTILIZATION OF MINORITY-OWNED AND
WOMAN-OWNED BUSINESSES

The Port Authority has a long-standing commitment to supporting programs designed to
maximize inclusiveness in the procurement of its contracts for construction and goods and
services, including professional services. The Port Authority’s current program is comprehensive
and includes many industry best practices to advance utilization of minority-owned business
enterprises (MBEs) and woman-owned business enterprises (WBEs), to the fullest extent
consistent with the agency’s commitment to competitive, high quality and low-cost procurements,
and consistent with the constitutional requirements for such programs.

In furtherance of the Port Authority’s M/WBE efforts to achieve equity across all ethnic,
racial groups and genders, Mason Tillman Associates, Ltd. (MT), a well-respected and
experienced consultant, conducted periodic disparity studies in 1993, 2004, and 2017, comparing
expected contract awards to businesses owned by M/WBEs, to actual contract awards made. MT
also gathered anecdotal evidence as to impediments to full participation by M/WBE groups.

By its resolution dated February 15, 2018, the Board considered the findings of the
December 2017 disparity analysis (2017 Analysis), which found that, despite Port Authority
efforts, there continued to be a significant disparity between (a) the utilization of M/WBEs on
certain contracts for construction and goods and services, and (b) the availability of M/WBEs to
perform those contracts. Upon consideration of the 2017 Analysis findings, the Board established
a requirement that Port Authority contracts include good faith participation goals of 20 percent by
MBEs and 10 percent by WBEs on all prime contracts (2018 Goals), with an objective of
increasing subcontracting opportunities for MBE and WBE firms. The Port Authority has made
significant progress in reaching these subcontracting goals on its recent large airport projects.

MT has now updated the 2017 Analysis, using data for the period from January 2019
through June 2020 (the 2021 Analysis), with an emphasis on M/WBE direct contracting with the
Port Authority. The 2021 Analysis indicates that although the Port Authority has increasingly
reduced disparity among some ethnic, racial and gender groups in its direct contracting, other
racial, gender and ethnic groups were found to remain dramatically underutilized relative to their
readiness and ability to perform. Staff therefore recommended that it would advance M/WBE
participation goals to modify the existing contract award programs, to allow for the direct
solicitation of M/WBE firms on certain small contracts for competitive procurement, through a
discretionary program where there are a sufficient number of underrepresented firms with the
necessary qualifications to constitute a competitive procurement process. The proposed
modification was developed after extensive consultation with several organizations representing
the M/WBE community and is modeled on a similar Metropolitan Transportation Authority
program.

Form of Proposed Resolution -1- Draft — July 30, 2021
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In consequence, it was recommended that the Board authorize the Executive Director, at
his discretion, to solicit Port Authority-certified M/WBEs to provide construction and goods and
services (including professional services) under procurement contracts limited to: (i) up to $2.5
million for construction solicitations; and (ii) up to $1.5 million for all other solicitations, in each
instance following determination by the Procurement Department that there is an adequate pool of
qualified M/WBE firms to allow for a competitive procurement process. If such determination
cannot be made in the case of any Procurement Contract, the procurement would follow the
agency’s typical procurement process.

Pursuant to the foregoing report, the following resolution was adopted:

RESOLVED, that the Port Authority’s existing contract awards programs be,
and they hereby are, amended to authorize the Executive Director, for and on behalf
of the Port Authority, in his discretion, to solicit Port Authority-certified M/WBE
firms to provide construction and goods and services (including professional
services) under Port Authority prime contracts, limited to: (i) up to $2.5 million for
construction solicitations; and (ii) up to $1.5 million for all other solicitations,
including professional services, technology, and goods and operational services, so
long as the Procurement Department has determined that there is an adequate pool of
M/WBE firms to allow for a competitive procurement process, and the Executive
Director is hereby so authorized; and it is further

RESOLVED, that the Executive Director be and he hereby is directed to
continue to periodically report to the Board on the Port Authority’s progress in
meeting the utilization goals for M/WBE firms under its inclusive contracting
policies.

Form of Proposed Resolution -2- Draft — July 30, 2021
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PATH - MEMORANDUM OF AGREEMENT WITH BROTHERHOOD OF
LOCOMOTIVE ENGINEERS AND TRAINMEN

It was recommended that the Board of Directors approve a collective bargaining agreement
between Port Authority Trans-Hudson Corporation (“PATH”) and the Brotherhood of Locomotive
Engineers and Trainmen (“BLE”).

BLE represents approximately 190 PATH employees who operate trains and perform
related tasks. BLE and PATH reached a tentative collective bargaining agreement on June 30,
2021. That agreement was ratified by the BLE members on July 21, 2021.

The agreement spans fourteen years and three months, from a retroactive commencement
date of September 8, 2011 to December 7, 2025. Terms of the agreement include:

e Over the covered fourteen year and three month period, annual wage
increases totaling 32.75 percent;

e adoption of changes to the design of employee health care plans for
both incumbent and new employees, as well as a requirement that
employees make contributions to defray health care costs;

e an increase in PATH pension contributions and addition of a new
annual productivity payment of 1.5%; and

e work-rule changes designed to permit PATH to better control both
employee absences and overtime and other labor cost savings

Pursuant to the foregoing report, the following resolution was adopted:

RESOLVED, that the June 30, 2021 agreement between Port Authority
Trans-Hudson Corporation (“PATH”) and the Brotherhood of Locomotive Engineers
and Trainmen (“BLE”), ratified by the BLE on July 21, 2021, be and it hereby is
approved; and it is further

RESOLVED, that the President be and he hereby is authorized, for and on
behalf of PATH, to exercise all discretion and take any and all action necessary or
appropriate in his judgment to effectuate the foregoing, including, but not limited to,
the execution of all relevant agreements, contracts, or analogous documents, together
with amendments and supplements thereof, and to take action in accordance with the
terms of such agreements, contracts, and other documents as may be necessary in
connection therewith.

Form of Proposed Resolution -1- Draft — July 30, 2021
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JOHN F. KENNEDY INTERNATIONAL AIRPORT - REDEVELOPMENT
AUTHORIZATION OF NEW LEASE WITH JFK MILLENNIUM PARTNERS
AND AUTHORIZATION OF PORT AUTHORITY FUNDING OF ENABLING
INFRASTRUCTURE FOR NEW TERMINAL 6

At its meeting on October 25, 2018, the Board authorized the Executive Director to enter
into exclusive negotiation for a lease to design, construct, finance, operate and maintain a new
international air terminal at John F. Kennedy International Airport (JFK) with a sponsor affiliated
with JetBlue Airways Corporation (JetBlue), which held an option to expand its current operations
in a passenger terminal located on the north side of JFK. The new terminal was to be located on a
65-acre site comprised of existing Terminal 7, which is over 50 years’ old and has reached the end
of its useful life, and an adjacent vacant site (the new terminal hereinafter referred to as New
Terminal 6). New Terminal 6 is anticipated to be interconnected with JetBlue’s Terminal 5,
consistent with the One JFK Vision Plan (Vision Plan) developed by Governor Andrew M.
Cuomo’s Airport Advisory Panel. As part of the world-class transformation of JFK set forth in the
Vision Plan, the Board has previously approved lease amendments for terminal upgrades of
Terminal 8 by American Airlines and Terminal 4, by its current operator, JFK International Air
Terminal LLC and anchor tenant, Delta Air Lines, and Port Authority enabling infrastructure work
to support these terminal developments, at its meetings on February 14, 2019 and April 22, 2021,
respectively.

It is now recommended that the Board approve the lease (Lease) which has been negotiated
with JFK Millennium Partners (JMP), a private consortium comprised of Vantage Airport Group,
a developer/operator with whom the Port Authority worked on Terminal B now reaching
completion at LaGuardia Airport, American Triple I Partners, a developer and manager of
infrastructure assets which is a Port Authority-certified minority-owned business enterprise, RXR
Realty, a private real estate company active in development, design and construction, and JetBlue.
The original schedule for financing and constructing New Terminal 6 was necessarily slowed by
the COVID-19 pandemic’s impacts on the aviation industry.

The Lease would commence upon closing of financing for the New Terminal 6 project,
expected in March 2022, and would provide for design and construction of New Terminal 6, an
approximate 1.2 million square foot passenger terminal incorporating state-of-the-art technology
and 21% century design, at an estimated total cost of $3.9 billion (privately financed by JMP
through loans repaid by revenues generated by New Terminal 6 operation, and equity placements).
Construction would be completed in two phases. In the first phase to be completed in 2025, the
New Terminal 6 headhouse, departure and arrivals area, including five new gates will be developed
on the vacant site. When the current lease on Terminal 7 expires in November 2022, that parcel
will be added to the Lease and in the second phase of construction to be completed in 2027, IMP
will demolish Terminal 7 and construct an additional five gates and associated terminal space.
JMP would manage, operate and maintain New Terminal 6 for the life of the Lease through
December 2060.

Rentals to be paid to the Port Authority over the life of the Lease are estimated at $5.2
billion, including the ability to share in concession revenues and participate in JMP returns over
an agreed-upon amount. The Lease terms and conditions include obligations: 1) to design,
construct, finance, operate and maintain New Terminal 6 with world-class amenities measured by
key performance indicators; 2) to comply with Port Authority sustainability and resiliency

Form of Proposed Resolution -1- Draft — August 3, 2021
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guidelines; and 3) to make good faith efforts to achieve the Port Authority’s local and minority-
and woman-owned business enterprise participation goals.

It is also recommended that the Board approve an incremental infrastructure investment of
$130 million by the Port Authority related to enabling work for the New Terminal 6 project. This
incremental investment remains within the $2.9 billion overall JFK Redevelopment allocation in
the 2017-2026 Capital Plan.

Pursuant to the foregoing report, the following resolution was adopted:

RESOLVED, that the Executive Director be and he hereby is authorized, for
and on behalf of the Port Authority, to enter into a lease with JFK Millennium Partners
for the design, construction, operation and maintenance of a new airport passenger
terminal at John F. Kennedy Airport (“JFK”), to be located on the north side of JFK on
a site currently occupied by an existing passenger terminal known as Terminal 7, which
has reached the end of its useful life, and by a currently vacant site previously
authorized for expansion by JetBlue Airways Corporation (such new terminal
hereinafter referred to as “New Terminal 6), which lease shall commence for the
vacant site, upon closing of the financing for New Terminal 6 with the Terminal 7
premises added thereto upon expiration of the current lease in November 2022, and
terminate on December 30, 2060 (or earlier in accordance with its terms), substantially
on the terms outlined to the Board; and it is further

RESOLYVED, that the Executive Director be and he hereby is authorized for
and on behalf of the Port Authority, to invest up to $130 million for costs and expenses
for enabling infrastructure including utility enhancements and airside improvements
and for oversight to support the New Terminal 6 project; and it is further

RESOLVED, that the Executive Director be and he hereby is authorized, for
and on behalf of the Port Authority, to take any other action and enter into any other
contracts and agreements necessary or appropriate in connection with the foregoing;
and it is further

RESOLVED, that the form of all contracts, agreements and other documents
in connection with the foregoing shall be subject to the approval of the General Counsel
or his authorized representatives, and the terms of such contracts, agreements and other
documents shall be subject to the review of the General Counsel or his authorized
representatives.

Form of Proposed Resolution -2- Draft — August 3, 2021



