REVENUE COLLECTION AND DISBURSEMENT AGREEMENT

DATED AS OF DECEMBER 1, 2006
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REVENUE COLLECTION AND DMSBURSEMENT AGREEMENT

THIS REVENUE COLLECTION AND DISBURSEMENT AGREEMENT is
entered into this Ist 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 Republic of Liberia; CAPE LIBERTY CRUISE PORT LLC (the "Port
Manager™), a Delaware limited liability company: and, THE BANK OF NEW YORK, (the
"Agent"), a state banking corporation organized and existing under 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 affiliate, 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 executed on the date 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 from time to time, including by an amendment executed on the
date hereof (the "Terminal Operating Agreement” and, together with the Usage Agreement, the
"Fransaction Documents™), 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, in order to modify the flow of funds from, and payment of expenses for, the

operation of the Port, the Usage Agreement and Terminal Operating Agreement have been
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amended as of the date hereof as described above, and the BLRA, Redeveloper, Port Manager
and Agent have agreed to enter into this Revenue Collection 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. Definitions. For purposes of continuity, capitalized 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 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 mean those fees payable to the Agent pursuant to Section
10(A).

"Agent’s Money Market Fund” shall mean the money market fund offered by the

Agent that invests in obligations of, or guaranteed by, the United States of America, and that is
rated at Ieast "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 the meaning set forth in Section 10(D).

“BLRA Authorized Representative” shall mean each of the persons designated to

act on behalf of the BLRA by the Transaction Documents or by written certificate furnished to
Redeveloper, Port Manager or the Agent, as the case may be, containing the specimen signatures
of such persons and signed on behalf of the BLRA by an authorized officer or representative of
the BLRA.
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Business Day" shall mean any Monday, Tuesday, Wednesday, Thursday or
Friday which is not a day on which either state or federally chartered banking institutions in the
City of New York, the State of New Jersey or the New York Stock Exchange are authorized or
obligated by law or executive order to close.

“Cape Liberty Capital Reserve Charge” shall mean for purposes of this

Agreement, the Capital Reserve Charge.

“Cape_Liberty Capital Reserve Fund” shall mean the Cape Liberty Capital

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 seq., as amended and

supplemented.

“Monthly Statement” 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 amended on February 16, 2006, entitled, “Resolution Authorizing the Issuance of
Revenue Bonds (Royal Caribbean Project) of the City of Bayonne Redevelopment Agency", as
supplemented 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 Determining 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.

“Revenues” shall have the meaning set forth in Section 4.

“Surplus” shall have the meaning set forth in Section 7.

"Terminal Operating Expenses” shall mean, for purposes hereof, Actual Operating
Expenses, but shall not include Priority Charges, the BLRA Financing Charge and the Cape

Liberty Capital Reserve Charge.

*Transaction Documents™ shall mean, only for purposes of this Agreement, the
Usage Agreement and the Terminal Operating Agreement. For clarification purposes, this term
as otherwise defined in Exhibit A shall remain unchanged.

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

Words importing persons include firms, associations and corporations; words
importing the singular number include the plural number, and vice versa.

References to Sections and Exhibits shall, unless indicated otherwise, refer to
Sections and Exhibits of this Agreement.

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

hereby appoint 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 The Bank of New York hereby

accepts such appointment, upon and subject to the terms and conditions hereinafter set forth.
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Section 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.

Section 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 Tariffs, Wharfage Fees,
Working Capital Advances, Revenue Deficiencies, Minimum Fees and other miscellaneous
revenues, if any, all to the extent such amounts are not paid in respect to BLRA Financing
Charges (together, the “Revenues”™), in such amounts and within the time periods prescribed n
the Transaction Documents. To the extent that the Revenues are remitted to the Agent by wire
transfer, the BLRA, the Redeveloper and the Port Manager, as applicable, agree to complete such
wire transfers in accordance with the Agent’s wire instructions appended hereto as Exhibit B.
With each remittance of the Revenues, the BLRA, Redeveloper and/or Port Manager, as
applicable, shall submit a written report to the Agent and to the BLRA, Redeveloper and Port
Manager, as applicable (the "Deposit Report"), indicating the total amount of such Revenues and
the amount of each applicable category of Revenues. Upon receipt of such Revenues, the Agent
shall deposit same in the Cape Liberty Revenue Fund. The Agent shall be accountable only for
moneys actually received.

Section 5. Application of Cape Liberty Revenue Fund. (A) On or before December 15

of each year the BLRA and the Redeveloper shall provide the Agent with a written report
executed by the BLRA 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 (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 "Withdrawal Directions") instructing the Agent to pay or transfer, as
applicable, from 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; (i) Priority Charges to the
BLRA; (iii) Terminal Operating Expenses to the Port Manager; (iv) Port Management Fee to the
Port Manager; and, (v) the Cape Liberty Capital Reserve Charge to the Cape Liberty Capital
Reserve Fund. On or before the twenty-fifth (25" day of each month, the Agent shall make the
payment of the Priority Charges described in the Withdrawal Directions without the approval of
the Port Manager, provided the amount of such payment does not exceed the amount set forth in
the Priority Charges Budget. For those Priority Charges that do exceed the amount set forth 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 on the twenty-
fifth (25 day of the month, provided that the Agent does not receive a written objection from
the Port Manager by the twenty-fifth (25*) day of such month. If a permitted objection notice is
received to such payments or transfers before 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
exccuted by both the BLRA and the Port Manager, or an order from an arbitrator or court of
competent jurisdiction.

(B)  If at any time there shall not be a sufficient amount on deposit in the Cape Liberty
Revenue Fund to comply with any Withdrawal Directions, the Agent shall withdraw an amount
sufficient to make up such deficiency from 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
amount on deposit in the Cape Liberty Capital Reserve Fund to make such a deposit, then the
Agent, on behalf of the BLRA, shall request from the Redeveloper, and Redeveloper shall
promptly remit within fifteen (15) days of such request, the amount of such deficiency for
deposit into the Cape Liberty Revenue Fund. Redeveloper shall, upon such remittance, identify
to the Agent (with a copy to the BLRA) any such payment as a Working Capital Advance, a
Revenue Deficiency or a Minimum Fee payment, as may be applicabie.

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 from the Cape Liberty Capital Reserve Fund in
accordance with any Withdrawal Directions from 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
surplus 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 Withdrawal 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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calendar year’s Annual Operating Expense Budget, taking into account all deposits made during
such calendar vear 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 the following year’s Annual Operating 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 Directions. If an
objection notice is received within the time set forth in this Section 7, the Agent shall not
proceed with such disbursement until it receives instructions executed by both the BLRA and the
Port Manager, or an order from an arbitrator or court of competent jurisdiction.

Section 8. Redeveloper and Port Manager Rights With Respect to Withdrawal

Directions; Compliance. If the Agent receives written notice from 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 Withdrawal Directions which
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 from the Redeveloper or the Port Manager with respect to the
Withdrawal Directions, provided that such authorization shall only continue until the Agent is
notified in writing that the Event of Default has been cured or no longer exists under the
Transaction Documents.

Section 9. Investments. Moneys which are held by the Agent hereunder may be invested
at the written direction of a BLRA Authorized Representative in accordance with the Local
Fiscal Affairs Law, N.J.S.A. 40A:5-1 et seq. or such other law governing the investment of funds

303572v14 (Execution Copy) 8



by New Jersey municipalities or municipal statutory entities. Notwithstanding anything herein to
the contrary, unless otherwise directed by the BLRA, all Funds shall be 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 income (net of any early withdrawal costs) derived from the investment of
moneys which are on deposit in the Funds established hereunder shall be credited to the
applicable Fund.

Section 10. Duties of Agent, Indemnification of Parties and Hold Harmless. (A) The
Agent shall be compensated for its reasonable fees, expenses and disbursements, including legal
fees, incurred with respect to services rendered hereunder, based upon invoices submitted to the
BLRA for payment (the “Agent Fees™). Payment of such Agent Fees shall be made as provided
herein, provided that if the Agent Fees cannot be paid from the Funds as provided for herein,
then the Redeveloper shall be 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 such
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
expenses (including legal fees) that 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 fees) 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 purposes, the
Redeveloper shall not be responsible, and the BLRA shall be solely responsible, to the Agent for
any losses, liabilities or expenses (including legal fees) caused by BLRA's gross negligence and
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willful misconduct. To the extent permitted by Applicable Law, the Redeveloper shall
indemnify and save the BLRA harmless against any losses, liabilities or expenses (including
legal fees) that it may incur hereunder that are due to the Redeveloper’s or Port Manager’s gross
negligence or willful misconduct. To the extent permitted by Applicable Law, the BLRA shall
indemnify and save the Redeveloper harmless against any losses, liabilities or expenses
(including legal fees) that it may incur hereunder that are due to the BLRA’s gross negligence or
willful misconduct. This Section 10 shall survive the discharge of this Agreement and the
removal and resignation of the Agent.

(B)  The Agent shall not be under any obligation or duty to perform any act
which would involve it in expense or liability or to institute or defend any suit in respect of this
Agreement or to advance any of its own moneys unless properly indemnified to its satisfaction
by the Redeveloper and/or the BLRA. The Agent shall not be liable in connection with the
performance of its respective duties hereunder except for its own gross negligence or willful
misconduct.

(C)  The Agent shall be entitled to conclusively rely and act upon any nofice,
resolution, request, consent, order, certificate, report, opinion, bond or other paper or document
reasonably believed by it to be genuine and to have been signed and presented by the proper
Party or Parties, and may consult with counsel, who may be counsel to the BLRA, and the
opinion of such counsel shall be full and complete authorization and protection in respect of any
action taken or suffered by it in good faith and in accordance therewith. Whenever the Agent
shall deem it necessary or desirable that a matter be proved or established prior to taking or
suffering any action hereunder, such matter (unless other evidence in respect thereof be herein
specifically prescribed) may be deemed to be conclusively proved and established by a
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certificate signed by a BLRA Authorized Representative and such certificate shall be full warrant
for any action taken or suffered in good faith under the provisions hereof in reliance thereon, but
in its discretion the Agent may in lieu thereof accept other evidence of such fact or matter or may
require such further or additional evidence as it may deem reasonable. Except as otherwise
expressly provided herein, any request, order, notice or other direction required or permitted to
be furnished pursuant to any provision hereof by the BLRA to the Agent shall be sufficiently
executed if executed in the name of the BLRA by a BLRA Authorized Representative and may
be made by facsimile.

(D)  The Agent shall deliver a monthly, written statement to the BLRA, the
Redeveloper and the Port Manager which details, among other things, the balances of the Funds
as of the date of such statement, together with investment income, if any, which has been earned
thereon, which 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
made by category pursuant to the Deposit Report(s), as well as all withdrawals and
disbursements, by category, pursuant to the Withdrawal Directions. In addition to the foregoing,
the Agent shall, in January of each calendar year, deliver a written statement to the BLRA, the
Redeveloper and the Port Manager which details all of the foregoing with respect to each of the
Funds for the previous calendar year (the “Annual Statement™).

(E)  The Agent may perform any of its duties hereunder by and through
attorneys, agents or employees and may in all cases pay reasonable compensation to all such
attorneys, agents or employees as may reasonably be employed in connection with such duties.
Any such amounts which are paid by the Agent shall be reimbursed to the Agent in accordance
with Section 10(A).
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Section 11. Resignation of Agent. The Agent, or any successor thereof, may at any

time resign and shall 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 when 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 which event such resignation shall take effect immediately 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 appointed and
has accepted such appointment as provided herein, or until the Agent has, on appropriate
application 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 upon appointment of a successor, upon forty-five
(45) days written notice, by a written instrument or concurrent written instruments signed and
duly acknowledged by the BLRA, the Redeveloper and the Port Manager. Such removal shall
take effect upon the expiration of said forty-five (45) day period.

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

thereof, shall resign or shall be removed or shall become 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 appointed, or if any public officer 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 foregoing provisions of this Section 13 within sixty (60) days after the Agent has given
written notice to the BLRA, the Redeveloper and the Port Manager or after the occurrence of any
other event requiring or authorizing such appointment of a successor, the Agent may apply to
any court of competent jurisdiction to appoint such successor. Said court may thereupon, after
such notice, if any, as such court may deem proper and may prescribe, appoint such successor
Agent. Any successor Agent appointed under the provisions of this Section 13 shall be a bank,
trust company, national banking association or other banking institution, which is ranked among
the top ten (10) financial institutions in the New York/New Jersey area in terms of assets, does
business and has its corporate trust office located in the State of New Jersey, has the
qualifications which are prescribed herein, it is willing and able to accept the appointment on
reasonable and customary terms and which is authorized by Applicable Law to perform all duties
which are imposed upon it by the terms hereof.

Section 14. Transfer of Rights and Property to Successor Agent. Any successor Agent

which is appointed under the provisions of Section 13 shall execute, acknowledge and deliver to
its predecessor Agent and also to the BLRA, the Redeveloper and the Port Manager, a written
instrument accepting such appof;ntment, and thereupon such successor Agent without any further
act, deed or conveyance, shall become fully vested with all moneys, estates, properties, rights,
powers, duties and obligations of such predecessor Agent, with like effect as if named herein as
such Agent. The predecessor Agent shall, nevertheless, upon payment of such predecessor
Agent Fees and expenses and upon the written request of the BLRA or of the successor Agent,
execute, acknowledge and deliver such instruments of conveyance and further assurance and do
such other things as may reasonably be required to more fully and certainly vest and confirm in
such successor Agent all the right, title and interest of the predecessor Agent in and to any
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property held by it under the terms hereof. The predecessor Agent shall pay over, assign and
deliver to the successor Agent any money 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, properties,
rights, powers, duties or obligations, any and all such deeds, conveyances and written
instruments shall, upon request, and so far as may be authorized by Applicable Law, be
executed, acknowledged and delivered by the BLRA, the Redeveloper and the Port Manager, as
applicable.

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

may be merged or converted or with which it may be consolidated or any company resulting
from any merger, conversion or consolidation to which it shall be a party or any company to
which such Agent may sell or transfer its corporate trust business (provided that such company
shall be a bank, trust company, national banking association or other banking institution which is
qualified to be a successor to such Agent under the provision of Section 13, and which shall be
authorized by Applicable Law to perform 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 Agreement. 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. Amendment. 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, telegraphed or delhivered to:

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

With copy to: John F. Coftey, 11, Esqg.
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, NI 07102

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

With a copy to: Royal Caribbean Cruises Ltd.
1050 Caribbean Way
Miami, Florida 33132
Attention: Vice President and
General Counsel
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Port Manager: Cape Liberty Cruise Port LLC, c/o
Royal Caribbean Cruises Ltd.
1050 Caribbean Way
Miami, Florida 33132
Attention: Vice President, New
Business Development

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

Agent: The Bank of New York
Corporate Trust Department
385 Rifle Camp Road

West Paterson, New Jersey 07424
Attn: Corporate 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 of, or any dispute in connection with, this Agreement, any rights,
remedies, obligations, or duties hereunder, or the performance or enforcement hereof, shall be
governed by the applicable dispute resolutions of the Transaction Documents.

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

this Agreement shall apply retroactively to January 1, 2006 and prospectively consistent with the
terms and conditions of this Agreement and the Transaction Documents. The Parties further agree
that all payments made by Redeveloper in respect of Actual Operating Expenses prior to the date of this
Agreement from and after January 1, 2006 shall be deemed Working Capital Advances hereunder, and all
Revenue for such period will be processed by the Agent pursuant to Section 7 of this Agreement once

funds are received so that Redeveloper is reimbursed for such Working Capital Advances prior to

December 31, 2006.
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Section 22. Performance and Business Days. If the date for performance of any

obligation to be performed or undertaken pursuant to the terms hereof shall fall on a day which is
not a Business Day, then the date for performance of any such obligation shall be extended to

next Business Day.

[Signature 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

AUTH(}RITY N
/7 /f///}:? éf;/

Nan{:3 A, Kist
Executive Director

By

ATTEST: .
By: 77 v A L/
Name: 00 o7 A aUi e
Title: » &2 5, 4.

ROYAL CARIBBEAN CRUISES L'TD. as
Redeveloper

By: -
Name: Apum,  i4 f ai 5’? £
Title: /75 4é0t A .1

Na» s Jamet  feind )
: ¥ 7 7 " 7
Fitle: 177 dur Litmmiro ] fovdwgintat”

CAPE LIBERTY CRUISE 5(})%}‘ LLC
as Port Manager / .

/ I (5;( ;,f {7

£

By: - SO
Name: Jéﬁf} Teer g

Title: Aridi GE0

ATTES e S P VY
By: M " By:  \ Alug Yt

% gTats (/'%z.-r y: /%mg Crais _Hilan
itle: ,z&:}, 2 el fﬁw’*‘jfé’“"” 77 e Fdna ges”

THE BA?NEW{\I‘Q’EW YORK,
as Agent |
/?ﬁ
e By: L/
ATTEST: | / Namu: SUSAN PSZONEK
By: i Title: Vice President
Name:
Title:
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| * Exhibit A
DEFINITIONS

~ The Parties agree that for purposes of the Transaction Documents, the following capitalized terms

shall have the meanings specified below. Other capitalized terms used within the body of this Exhibit and

not expressly defined shall be defined by their context, or in the Transaction Documents The following
deﬁmtlons shall be applicable to ali of the Transaction Documents. :

“AAA” means the American Arbitration Assoc:atmn.

“Actual Operatmg Expenses means any and all costs, expenses and fees that the BLRA, the Port
Manager and the Redeveloper, incurred in connection with the operation, maintehance ‘and management
_of the Port for the applicable calendar year, including without limitation (1) all expenses payable pursuant
to the Terminal Operating Agreement, (2) assessments and other govemmentai charges, {3) the Priority
Charges, (4) the BLRA Financing Charge, and (5) the Capital Reserve Charge. Actual Operating
Expenses shaii not include Parking Expenses or Incidental Expenses. S

“Actual Operatmg Revenues” means the sum of a]l revenues generate& by the Port inéliidihg, but’
not limited to, Berthing Tariffs and Wharfage Fees received during the applicable calendar year, Acmai
'Operating Revenues shall mt include Gross Parkmg Revenues or Incidental Revenues.

“Addntmnal Grants” means grant money receaved by the BLRA other than for the BLRA '
Bulkhead Imprevements or Additional Parking Improvements.

“Additional Improvements” means all Improvements other than the Ex15tmg impmvements

, “Additional Parkmg Improvements” means those Parking Improvements undertaken and -
constructed pursuant to Section 4.4 of the Parking Management Agreement and Section 7.15 of the
Redevelopment Agreement comprising one or more elevated parking structures whlch meet, in whole or

in part, the Parking Requirements, and the Parking Locatlon Requlrements :

“Addmena! Plan Submission Extenszon shall have the meaning set forth in Section 6.2 2(2) of
the Redevelopment Agreement. _

“Adjacent Lands” shall have the meanmg set forth in Seetzen 171 of the Redevelopment
Agreement. :

“Affiliate” means any Person controlled by, under common control with, -or which controls any
other Person, as may be applicable or warranted by the context in which it is used, by possessing, directly
* or indirectly, the power to direct or cause the direction of the management and policies of such Person
whether through the beneficial ownershxp of voting or equlty securities, by contract or otherwise.

“Agreed Berthing Schedu!e” means the final schedule for the berthing of Vessels of RCCL Cruise -
Lmes at the Primary Berth(s) and the Seeondary Berth.

“Alteration” means the reconﬁguranon reduction or relocation of all or portion of the Parking
Premises.
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“Alternative Development Plan Conditions” means the following conditions for alternative
development use, by the BLRA, of a Phase III Severance Parcel: (1) BLRA has an alternative use for not
less than 50% of each such Phase I Severance Parcel; (2) the BLRA has a development plan and
reasonably beiieves it will obtain all necessary approvals and/or commence construction of such
alternative use pursuant to the development plan within one 1 year, or, should such Phase ITI Severance
Parcel include all or a portion of the Terminal Improvements, within 3 years, and (3) the BLRA provides
written Notiee of the estimated Commencement Date of construction of such alternative use thereunder.

“Annual Base Charge” sha]l have the meaning set forth in Sectzon 4. 1(3)(a) of the Terminal
' Operatmg Agreement, :

“Annual BLRA Common Area Charge” shall have the meamng set forth in Section 4. 1(3)(d) of
the Termmal Operating Agreement.

“Annual Constmctlon Area Cha:ge” shall have the meamng set forth in Sectlon 4, l(3)(b) of the
'I‘ermmal Operating Agreement, _

“Annual Operating Expense Budget” shal! have the meaning set forth in Secuon 4.1(2) of- the
Terminal Operanng Agreement. ,

 “Annual Operatzng Expenses” shal] have the meanmg set forth in Sectson 4, 1(2) of the ‘I’emunal :
"Operating Agreement. _

. “Annual Parkmg Statement” shall heve the meaning set ferth in Seet:en 7.3(H of the Parkmg _
Management Agreement

“Annual- Proﬁt Statement” shall have the meaning set forth in Section 74 of the ‘Parking
Management Agreement. ,

“Annual Terminal Improvements Charge” means the deﬁnitlon set forth in Section 4. 1(3)(c) of _
the Terminal Operatmg Agreement.

“Applicable Law” means any and all Federal, State, County and local laws, mles, regulations,
statutes, ordinances, permits, resolutions, judgments, orders, decrees, directives, interpretations,
standards, licenses, and similarly binding authority, applicable to the (I') Redevelopment Area, (2)
Redevelopment Project, (3) performance by the Parties of their respective obligations under the
Transaction Documents, and {4) exercise by the Parties of their respective rights under the Transaction
‘Documents. )

“Approval™ means any one. or more approvals, authorizations, permits, licenses or certificates

" required and issued or granted by any Governmental Body having jurisdiction, whether Federal, State,

County or local, to the extent necessary to 1mplement the Redevelopment Pre_]ect or a portion thereof
including Certificates of Occupancy. :

““Approved Contractor” means a contractor of Redeveloper or its Affiliate approved by the BLRA
in aceordance with the Transaction Documents.

“Approved Lender” means a lender approved by the Redeveioper to ﬁnance a Loan for the
Purchase Pnce and Associated Costs, if any, for a given Phase.
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«Associated Costs” means any and all costs associated with securmg a Loan, Redeveloper Loan N
or rssumg the Bonds, including the BLRA Financing Fee and any required reserve funds.

“Authorized BLRA Representative” means each of th'e Persons 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’
Persons. and signed on behalf of the BLRA by an authorized officer or representative of the BLRA.

"Authortzed Port Manager Representatrve means each of the Persons designated to act on behalf
of Port Manager by the Transaction Documents. of by a written certificate furnished to the BLRA
containing the specimen signatures of such Persons and ‘signed on behalf of Port Manager by
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 the specimen signatures of such Persons and signed on behalf of _

Redeveloper by an authorized officer of Redevclooer

“Avarlab%e Property” shall have the meamng set forth in Section 17.2 of Redevelopment
Agreement. . :

“Avaﬂab;hty Acceptance Period” means the 30 day penod Redeveloper shall have to accept the
terms and conditions set forth in the BLRA’s Avaﬂab:lrty Noﬂee

o “Avarlabrhty Schedule” means the BLRA’s written Notice to the Redeveloper md;eatmg the
availability of any Secondary Berths for the following appl:cable calendar year. '

“Base Parkmg Profit” means:

¢)) For each calendar year between the Effective 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) the Annual Base Charge for- that year payable under Article 4 of the Terminal .
Operatmg 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 the Annual Base Charge attributable to the Parking Area during
such year payable under Article 4 of the Terminal Operating Agreement. ‘

. “Berth” means individually any berth on the Redevelopment Area where a Vessel may dock and
" which individually may be identified as Berth N-1, Berth N-2 or Berth N-5 or any other designation so
given, and to the degree that such individual berths are developed and constructed pursuant to the terms

- and conditions of the Transaction Documents. ' '

“Berth N-1” means that certam Berth at the Port as depacted on Exhibit F to the Redevelopment
" Agreement.

‘“Berth N- 2” means that certain Berth at the Port as deplcted on Exhibit G to.the Redevelopment
Agreement.

283,204v12 {Definitions — Final Execution Copy) 3



“Berth N-37 means that certain Berth at the Port as deplcted on Exhibit H to the Redeveiopment
Agreement.

“Berthing Tariff’ means the tariff charged to the RCCL Cruise Lines and the Other Cruise Lines
for each -passenger embarking at the Port to their respective cruise Vessels,  which
Berthing Tariff shall equal the iesser of (1) the Breakeven Tariff, and (2) the Maximum Market Tariff.

“Berthing Tariff Deﬁcnency sha!i have the meanmg set forth in Section 5.2(3) Tertninal
Operating Agreement.

. - “BLRA” means the Bayonne Local Redevelopment Authonty, an mstrumentahty and agency of
the City.

“BLRA Administrative Fee” shall have the meaning set forth in Section 4.1(3)(g) of the Termmai
: Operatmg Agreement.

: “BLRA Audlt“ shall have the respechve meanings set forth in Section 6.13(1) of the Parkmg
Management Agreement and Section 5. 12(1)- .of the Terminal 0peratmg Agreement.

“BLRA’s Availability Notice” means the written Notice of the BLRA to the Redeveloper,
notifying Redeveloper of the availability for development of the Addltmnal Parking Improvements.

“BLRA Bulkhead Improvements” mearns Bulkhead Improvements and certain other constmctlon,

other than the Phase I and Phase III Improvements (which, to the degree undertaken -pursuant to the
Transaction Documents, shall be the responsibility of the Redeveloper), the cost of which shall be no less -

" than $5 million and which shall provide a westward éxtension of Berth N-1 as depictéd on Exhibit I to the
Redevelopment Agreement, and which are to be constructed by the BLRA in accordance with the
Redevelopment Agreement and the Transaction Documents.

“BLRA Capital Charge” shall have the meaning set forth in Secnon 4, l(3)(h} of the Terminal
Opcratmg Agreement.

“BLRA Contnbut:on means the $5 million to be contnbuted by the BLRA towards the costs of’
the BLRA Bulkhead Improvements.

“BLRA Financing Charge” shall have the meaning set forth in Section 4, 1(5) of the Terminal
Operatmg Agreement.

. “BLRA Financing Fee” means an amount equal to the lesser of .25% of the par amount of Bonds,
- Loan or Redeveloper Loan, or the applicable New Jersey Economic Deveiopment Authority fee.

“BLRA’s Devek)pment Offer” shall have the. meamng set forth m Section 17.1 of the
Redevelopment Agreement,

“BLRA's Incidental Profit Share” means an amount equal to 50% of the amount of the Incidental
Profit payable to the BLRA under the Incidental Usage Agreement. -

“BLRA’s Net Parking Profit Share” means: (1) For each calendar year, between the Effective.

" Date and December 31, 2008, an amount equal to the Base Parking Profit less the Annual Base Charge
payable under Article 4 of the Terminal Operating Agreement and (2) For each calendar year between
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January 1, 2009 and December 31, 2008: an amount equal to the Base Parkmg Prcfit fess the Annual Base
" Charge with respect to the Parking Area only. :

_ “BLRA Resolution” means the resolution numbered 062305-07 adopted at the BLRA’s meetmg
of June 24, 2005, which authorizes the BLRA’s entry into the Transaction Documents with the
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 Sectlcn 4. 1(3)(}1)(1)(1) of the Terminal
Operating Agreement.

“BLRA Share #2” shall have the meaning set forth in Sectmn 4, 1(3)(h)(:)(II) of the Terminal
Operatmg Agreement. '

“BLRA Supplemental Charge” shall have the meaning set forth in Sectzon 4.13Xe) of the
Terminal Operatmg Agreement.

“BLRA Volume charge” shall have the meaning set forth in Sectlon 4. 1(3XE) of the Terminal
Operating Agreement .

“Bonds” means any bonds, notes or other evidence of iﬁdebtédness issued by.the BLRA .or other
.entity approved by the BLRA (such approvai being subject to the BLRA’s sole discretion) pursuant to
Applicable Law for the purpose of paymg 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,
.evidences indebtedness issued by the BLRA, such a Redeveloper Loan or Loan shall be considered a
Bond for pu:poses of the Transaction Documents

“Bondholders” means the holders of the Bonds

" “Bond Deadlme” means the 150 days from recezpt of the Fmancmg Notice which the BLRA has
ta conclude the issuance of Bonds.

“Bond Deficiency” means the inability of the BLRA to.issue Bonds, or that the proceeds from the
issuance of Bonds are insufficient to pay Redeveloper the entire Purchase Price and Associated Costs, if
any. ‘ ' ‘

“Breakeven Tariff” means a quotient where the numerator is the Annual Operatmg Expenses and
" the denominator-is the Estimated Number of Passengers

“Building 14” means that bulldmg situated on ‘the Redevempment Area consnstmg of
approximately 120,000 square feet, which has been reconstructed into a Terminal Impravement as
depicted on Exhibit J to the RedeveiOpment Agreement.

“Bulkhead Area” means that portion of the Redevelopn{ent Area and Port, including land
underwater, available for the Construction of the Bulkhead Improvements and berthing of the Vessels.

“Bulkhead Improvements” means the totality of the marine and civil engineering undertaken on
the Bulkhead Area, including, as reasonably required by Redeveloper in accordance with sound
engineering, all waterside bulkhead, relieving platform, fender system, and related Improvements
~ corresponding to one or more Berths, with adjacent water depth of 35 feet, capable of accommodating the
berthing of cruise Vessels including at least one Voyager-Class Vessel.
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“Bulkhead Improvement Costs™ means the total cost for the development and Consmlctlon of the '
Bulkhead Improvements by Redeveloper. ‘

“Busmess Day“ means any day of the week, exclusive of Saturdays, Sundays and legal holidays,
during which busmess is carried out in the ordinary course.

“Capital Reserve Charge” shall have the meamng set forth in Section 4 1(6) of the Terminal
Operatmg Agreement. _

“Capltal Reserve Fund” means an account in a federaliy. insured financial institution established
pursuant to Section 5.4 of the Terminal Operating Agreement, which complies with the Governmental
Unit Deposit Protection Act, N.J.8.A. 17:9-41 et seq., and which is reasonably acceptable to the BLRA.

“Casualty Restoration” means axiy repair or resto_rétion of the Improvements undertaken in
accordance with Article 10 of the Redevelo;ament Agree'ment in the event of fire or-ofher casualty.

“Casualty Termination Date” shall have the meaning set forth in Section 102 of the
. Redevelopment Agreement

. “Certificate of Costs” means a ccrtnﬁcate prepared and signed by an Authonzed Redevcloper .
Representative certifying the amount of Redeveloper’s Cost of Construction for the relevant Phase of the
Improvements and any back-up documentation required therewith.

~ “Certificate of Occupancy” means a temporaxy or permanent cert;ficate of occupancy™ issued by
the City in connection with the Redevelopment Project or the Improvements if so required by Applicable
'Law : .

“Channe! Dredging Project” means the project to be undertaken by the United States Army Corps
of Engmeers to deepen and straighten the waterway: and approach of the Port Jersey Channel such that a
cruise Vessel may navigate and dock in an east-west orientation and the eastern most boundary of the
Bulkhead Improvements is not more than 250 feet from the northeast corner of the Penmsula., Substantial
Completion of which occurs when such cruise Vessel navigation and docking is permissible under
Applicable Law. . :

- “City” means the City of Bayonne in the County of Hudson, New Jersey.
“City Council” means the governing body of the City.

_“Cleanup and Removal Costs” means all reasonable and necessary expenses, including legal
expenses and restoration costs associated with a discharge, incurred by the BLRA or its agents or any
Person with written approval from a Governmental Body and to the extent required by Applicable Laws
or Hazardous Materials Laws relating to the: (1) investigation, removal or attempted removal and
remediation of Hazardous Materials including associated monitoring or disposal of soil, surface water,
ground water or media, or (2) taking of reasonable measures to prevent or mitigate damage to the public
health, safety, or welfare, including, but not limited to, public and private property, shorelines, beaches,
surface waters, water columns and bottom sediments, soils and other affected property, including wildlife
and other natural resources, and shall include costs incurred by the BLRA for the indemnification and -
legal defense of contractors. -
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“Closing™ means the date on which the Parties shall consummate the purchase and sale of each

“Closing Date™ means the date on whxch a Closing is to be consummated under the Purchase and
Sale Agreement. _ ~

“Commencement Date” means the date set forth in the Development and Consﬁuétion Schedule
for the beginning of Construction of an applicable Phase, For the Phase 11 improvements it shall be a date

- po earlier than 30 days prior to the date that the BLRA reasonably expects to-complete the BLRA

Bulkhead Improvements or such earlier date as determined by Redeveloper_ in its sole discretion.

: “Comp]etlon Date” means the date of Substantlal Completxon of the Construction of any Phase of
the Redevelopment Pro;ect :

“Condemnation Termmatmn Date™ shall have the meanmg set forth in Sectlon 13.3(3) of the
Redevelopment Agreement. :

"Confidential Information” means and includes all non-public, confidential or proprietary
information that one Party or its representatives makes available to the other Party or its representatives,
specifically identified -as confidential. Confidential Information shall include, but not be limited to,
information related to the past, present and future plans, ideas, business, strategies, marketing programs,
activities, customers and suppliers of any Party to the Transaction Documents. Confidential Information
shall not, however, mean or include information that (1) was, at the time of its disclosure, already in the
possession of the receiving Party; (2) is or becomes generally available to the public other than as a result
of a breach of any of the Transaction Documents by the receiving Party or its representatives; or (3)
" becomes available to the receiving Party on a non-confidential basis from a source other than the
disclosing Party or its representatives; provided, however, that such source is not to the knowledge of the.
receiving Party bound by a confidentiality agreement or other jegal or fiduciary obligation of secrecy to .
the dlsciosmg party; (4) information that the BLRA as a Governmental Body has to allow the public at
large to view; and (5) the specific terms and conditions of any of the Transact:on Documents or any
mformatlon that has to be denved from it

Conﬁguratlon “A” means the configuration of the Phase Tl Improvemehts beginning at a point
approximately 250 feet from the northeasterly corner of the Peninsula, as depicted in Exhlblt K to the
Redevelopment Agreement. ‘

Conf iguration “B” means the configuration of the Phase I Improvements beg:nnmg at a point
approximately 600 fest from the northeasterly corner of the Peninsula, as deplcted in Exhibit L to the
Redevelopment Agreement.

“Construction” and “Construct” means any work performed by or on behalf of Redeveloper, Port

' Manager or Parking Manager mcludmg, without limitation, construction of the Improvements, all

Casualty Restorations, or work performed in connection with the use, maintenance, repalr or operation of
the RedeveIOpment Area.

“Construction Area” means that portion of the Redevelopment Area reasonably required by the '
Redeveloper for the Construction of the Improvements and/or as a temporary staging area for that
purpose, the square footage of which shall be established with reasonable accuracy from time to time by
the BLRA in accordance with the Transaction Documents,
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“Construction Inflation Factor” means the variable by which the relative cost of Construction will
increase over time and as adjusted from time to time as set forth in the Engineering News Record Index or
a substitute index determined in the reasonable discretion of the BLRA after consultation and an
opportunity to comment by the Redeveloper. -

: “Constructlon Schedule Approval” means the BLRA’s wntteo approval of the Develc)pment and
Construction Schedule for Construction of a given Phase,

“Construction Schedule Subm:ssnon” means the Redeveioper s submission, to the BLRA, of the .
Deveiopment and Constructlon Schedule, for Constructxon of a given Phase. .

“Consumer Pnce Index” or “CPI” 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, N.Y.,
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 BLRA after consultation and an opportunity to comment by the Redeveloper.

“Comty means the County of Hudson, New Iersey

“Cruise Operanons” means the operation of Vessels (including Voyager«Ciass Vessels),
in¢luding the navigation of such Vessels on navigable waters, the docking and berthing of such Vessels at’
the Port, and the embarking and disembarking of passengers from said Vessels at the Port in connection
with the Perm:tted Uses. -

- “Declaration” shall have the meaning set forth in Section 4. 7 of the Redeveiopment Agreement or
in Section 3.3 of the Terminal Operating Agreement, as the case may be. ‘

_ “Default Interest Rate” means, unless otherwxse specified in context as another mterest rate the
rates of interest prescribed by the New Jersey Rules of Court, specifically, Rule 4:42-11, in connection
with interest on judgments in the Superior Court of New Jersey, as such rates may be adjusted from time
to time and generally, every calendar year, by the Supreme Court of New Jersey.

“Design Approval Notice” shall have the meaning set forth in Sectson 6.3 of the Redove!opment-
Agreement. ‘ .

“Development and Constructioni Schedule” ineans the timetable prepared by Redeveloper and
approved by the BLRA setting forth in reasonabie detail Redevelopment Project milestones for the
‘Construction of the Improvements, including the dates upon which applications are to be submitted for
public approvals pursuant to Applicable Law, the Commencement Date and the Completion Date

“Development Offer Acoeptance Period” shall have the meamng set forth in Section 1‘? 1-of the
Redeve]opment Agreement, .

“Direct Service Date” means the date upon which a private or public utility assumes
responsibility for electrical service to the Redevelopment Area. :

- “Discounting Formuios” shall have the meaning set forth in Section 6.2 of the Usage' Agreement -
and Section 5.14 of the Terminal Operating Agreement. : '

““Dispute” means any dispute, controversy or claim between the Parties requiring dispute
- resolution under the Dispute Resolution Artacle(s) of the respective Transaction Documents.
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' “Diépute Notice” means the written Notice provided from one Party to another advns'ing of the
existence of a Dispute, and expressing a desire for the Party receiving such Notice to consider the Dispute
pursuant to the Dispute Resolution Article of the applicable Amcle of each respective, Transaction
Document.

“Docking Area” means that land portion of the Redevelopment Area adjacent to the Bulkhead
Improvements upon 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, 150 feet (which distance may be increased to up fo 300 feet if required by
Homeland Security) to the south of the Bulkhead Improvements, the square footage of which shall be
estabi:shed w:th reasonable accuracy from time to time by the BLRA. -

_ “Dockmg ‘Area Improvements” means development and. Construction on the Docking Area of

Improvements 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 Improvaments (150’ and up to
300" if required by Homeland Security). :

“Effective Date” means January 1, 2005,

“Engineering News Record Index” means the Construction Cost Index and the Bmldmg Cost
Index, respectively, maintained by the Engineering News Record which apply to general construction
costs and which are based upon'the Engineering News Record’s “20 City” average rate, or any successor
Index, as adjusted appropriately; provided that if there 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 opportnn:ty to comment by the Redeveloper.

- “Environmental Contamination” means the presence of hazardous snbstance(s), hazardous wastes

.or Hazardous Materials in the environment such that: (1) significant harm is being caused to the
environment or human health or there is a significant possibility of such harm being caused; (2) pollution
of controlled waters is being, or is likely to be, caused; or (3) the performance of a remedial action
(including the Environmental Remediation) is required pursuant to Applicable Law to address such
hazardous substance(s), hazardous waste(s) or Hazardous Materials, including, but not limited to, that
contamination which resulted from the- prior uses of the Redevelopment Area by the U S. Government,
Department of Defense.. : A

“Envxronmental Indemmﬁcatzon shall have the meaning set forth in Sectton 15.5 of the
Redevelopment Agreement.

“Environmental Remediation”. means ail action necessary to implement the RAWP prepared by
Excel Environmental Resources and approved by the New Jersey Department of Environmental .
Protection, dated July, 2001 and as amended in November, 2001, and as may be amended from time to
time, necessary to obtain a site-wide no further action letter from the New Jersey Department of
Environmental Protection in accordance with non-residential direct contact cntena established by the
- New Eersey Department of Environmental Protectnon '

“Environmental Record” shall have the meaning set forth i in Section 15.9 of the Redevelopment
Agreement. _

“Estimated Aggregate Tonnage” shall have the meaning set forth in Section 5. 2(2)(b) of the
Terminal Operating Agreement. A
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“Estimated Number of Passengers” shall have the meaning set forth in Section 5, 2(2)(3) of the
Terminal Operatmg Agreement. ‘

_ “Event of Default” shall have the meaning and include those events set forth in the Défauit 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 Terminal Improvements and such other Improvements Constructed and in
use as of the date of the Transact;on Documents and as depicted on Exhibit M to the Redeveio;;ment
Agreement. :

“Existing Parking Improvements™ means those Parkmg Improvements Constructed in the
Redevelopment Area by Redeveloper as of the date of the Transactlon Documents as illustrated in Exhibit
N to the Redevelopment Agreement. .

. “Falr Market Value of the Redevelopment Area” shall have the meaning set forth in. Sectlon 13.2
- of the Redevelopment Agreement. :

“Final. Dispute Notice” means the written Notice gwen by one Party to the other prior to the
commencement of binding arbitration pursuant to the Dispute Resoiutlon Article of the applzcable Article
of each respective, Transaction Docnment. . :

“Financing Notice” means the Redeveloper’s written Notices to BLRA settmg forth the: (1)
Certificate of Costs, (2) Purchase Price, and.(3) estimated Associated Costs and form of ﬁnanclng that, in
Redeveloper’s sole discretion, the BLRA is requested to secure to close on.the purchase of a particular
‘Phase. : :

- “Force Majeure Events” shall have the meaning set forth i in the Force Ma_;eure Amcie of the
- Transactlon Document o which it corresponds.

“Future Parking Improvements” means all Parking Improvements censtructed in or on the
Redevelopment Area after the Effective Date.

“Govemmcntai Body” means any Federal, State, County or Tocal agency, department,
commission, authority, court or tribunal and any successor thereto, exerc:smg executive, leglsiat:ve,
judicial or administrative functions of or pertaining to government. .

“Gross Parking Revenues” means the amount equal to the sum of all revenues of any nature paid
toor received by Parking Manager from the provnsxon of Parking Serv:ces on the Pa:kmg Premises during
a calendar year. : '

“Handle” shall have the meaning set forth in Section 3.7.4. of the Terminal Operating Agre,emcht.

“Hazardous Materials” means any flammable explbsiifes, radioactive materials, hazardous wastes,
toxic substances, or related materials, including without limitation, fuel oil, petroleum products or any
substances defined as or included in the definition of “hazardous substances ” “hazardous wastes,”
“hazardous materials,” or “toxic substances™ under any Apphcabie Law

“Hazardous Materiais Laws™ means Applicable Law pertammg to the industrial hygiene or to the

environmental conditions on, under, about or affecting the Redevelopment Area.
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“Homeland Security” means the United States Department of Homeland Security or successor
agency, and any requirements of that Department imposed by Applicable Law. :

“Improvements" means the Existing Improvements, Phase Il Improvements, Phase I
Improvements, Phase [V(&) Improvements or Phase IV(b) Improvements, Other Improvements, Incidental
Improvements and a Casualty Restoration prior to the purchase of same by the BLRA pursuant.to the
Purchase & Sale Agreement.. Improvements shall not include the BLRA Bulkhead Improvements or any
Improvements constructed by the BLRA under the Redevelopment Agreement, such as the Waterfront -
Park. c

“Inc:denta§ Budget” shall have the meaning set forth in Sectmn 4.7 of the inc:dental Usage
Agreement.

“Incidental Concession Fee” means an amount equal to 50% of the amount of the Incxdental
Pmﬁt for Incidental Use payable to Redeveloper.

“Incidental Expenses™ means the amourit equal to the sum ef all cests expenses and fees directly
attributable to managing and operatmg the Incidental Uses of the Port, including without limitation, any
additional security services fees, 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 facilities and equipment). The term “Incidental Expens& shall not
include Parking Expenses and Actual Operating Expenses.

“Inczdental improvements” means those facilities utilized for the undertakmg of the Incldental,
Uses pursuant to the Incidental Usage Agreement.

“Incidental Profit” means the amount equal to Incidental Revenues less Encldental Expenses for
the apphcabie Incxdental Uses during the appl:cable calendar year.

“Inc:dentai Revenues” means the amount equal to the sum of all revenues of any nature generated
by the Port Manager from all Incidental Uses of the Port during the applicable calendar year, including,
without limitation, revenues derived from (1) payments for the use of the Port or any pomon thereof (i.e.
rents and fees paid by licensees, vendors and retailers) and (2) fees collected from or in connection with
banquets, conferences,. trade shows or other events at the Port. The term “Incidental’ Revenues” shall not.
include Gross Parking Revenues or Acmal Operatzng Revenues. - .

“Incidental Usage Agreement“ means the Incidental Usage Agreement to be negotxated and
. executed subsequent to the execution of all of the other Transaction Documents by and between the
BLRA, the Redeveloper and the Port Manager; which is one of the Transaction Documents.

““Incidental Use{(s)” means all non-cruise related use(s) of the Port and Improvements during the’
Term, mcludmg, without limitation, the operation thereof for shipping, kiosks, food and beverage venues,

retail stores, shops, banquets, conferences trade shows and similar commerclal purposes each as may be
approved by the BLRA. ,

“Indemnified Party” means the BLRA Indemnified Parties or the Redeveicper Indemnified |
Parties or the Port Manager, as the case may be, entitled to, or claiming a right to, indemnification under
the Transaction Documents.

+
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“Indemnifying Parly‘” means the BLRA or the Redeveloper or the Port Manager, as the case may
be, obligated to provide indemnification under the Transaction Documents,

“Independent Accountant” means an accounting firm mutually selected by Redeveleper and the
BLRA for purposes of audltmg under the Tmnsactlon {)ocuments

“Independent Accountant Certlﬁcatlon” shall have the meaning set forth i in Sectmn 1.3(2) of the
Parking Management Agreement .

“Invitees” means Persons or entities entering or remaining on the Port upon the express and direct
request or invitation of Port Manager, Parking Manager or Redeveloper, including, but not limited to,
customers of Port Manager or Parking Manager and contractors retainéd by Port Manager, : Parkmg,
Manager or Redeveloper to perform work in the Redevelopment Area.

“Issuance Costs” means all of the costs associated with the :ssuance of the Bonds mciudmg, '
capitalized interest, if any, and any required reserve funds. -

“Known Conditions” means those environmental conditions identified in the RAWP prepared by
Excel Environmental Resotirces, Inc. dated 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 Iersey Department of
Enwronmental Protection, pursuant to which the Peninsula is being remediated.

“Loan” means the financing of the_Parchase Price and Associated Costs through an Approved
Lender. S L : ‘ ' E

“Manager’s Audit” means that audit which the Parkmg Manager, as part of its system of internal

controis, shall perform, in accordance with parking mdusu'y standards of periodic random audits of
-fransactions.

“Maximum Market Tariff” shall have the. meaning set forth in Sectson 5 2(2) of the Termma!
Operatxeg Agreement.

“Maxmum Market Wharfage Fee” shall have the meaning set forth in Sectzon 5. 2(2) of the
'i'enmnal Operatmg Agreement. .

“Mm:mum Fee” shall have the meaning set forth in Seetien 6.5 of the Usage Agreement.

“N-1 Transition Date” means that certain date upon which there is Substantml Completion of all
Construction-of the Phase II Improvements and RCCL Cruise Lmes may commence Crmse Operatwns at
Berth N-1. :

“Negotxatmg Team™ means the respectwe teams of 1 to 3 representatives of each Party that will
attempt to consider and resolve a Dispute prior to binding arbitration pursuant to the Dispute Resolution
Article of the appl;cable Article of each respective, Transaction Document.

“Net Parkmg Profit” means the amount equal to Gross Parking Revenues fess Parkmg Expenses

“No Lien Affidavit” means the affi dav:t executed on the Closing Date as referenced in the -

Purchase and Sale Agreement, verifying that there are no liens on the applicable Improvements being
_conveyed at that applicable Closing. .
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“Notice” shall have the meaning set forth in the Section of the Miscellaneous Article of each.
respective Transaction Document to which it corresponds. ' :

“Qther Cruise Lines” means the operators of Vessels, other than RCCL Cruise Lines, conducting
Cruise Operations.

. “Other Improvements” means a change, alteration, replacement or addition .to a completed
Improvement (including replacement, or partial replacement, of a portion of the Parking Area with the
- Additional Parking Improvements), excluding a Casuaity Restoration. '

“Parcel” means a parcel of real pmpeﬁy in the Redevelopment Area.’

“Parking Account” means an account in a federally insured financial institution that meets the-
requirements of the Governmental Unit Deposit Protection Act, N.1.S.A 17:9-41 et seq. and is reasonably
acceptable to the BLRA for the deposit of the Gross 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 square footage of which shall be established with reasonable
accuracy from time to time by the BLRA. See Exhibit O to the Redevelopment Agreement and Exhibit B
to the Parking Management Agreement, respectively, as the case may be.-

“Parking Area Location Requirement” means the requirement that the BLRA make reasonable
efforts to locate the Parking Area close enough to the Terminal Area so that Redeveloper is not required
to make separate or lengthier transportation arrangements for cruise ship passengers than required by the
Parking Area of the Existing Parking Improvements for a one Berth fac:ilty, and rcasonably proximate to -
the Termmal Area for a two Berth facxhty

“Parkmg Budget” shall have the meaning set forth in Section 6.14-of 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 management of the Parking Premises for the-

 applicable’ calendar year, including without limitation the costs, expenses and fees mcurred in rendenng
the Parkmg Services as set forth in the Parking Managcment Agreement. s

“Parking Improvements” means facilities for the parking of cruise passenger, Port émpioyee and
Invitee vehicles including but. not limited to, pavement, garage structure (if required by the BLRA),
striping, fencing, revenue control system, security system and lighting.

“Parking Management Agreement” 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 .

“Parking. Management Fee” shall have the meaning set forth in Section 7.1 of the Parking
Management Agreement. : .

_ “Parking Manager” means the Redeveloper, its Affiliate ‘or Approved Contractor or such other
Person appointed under the Parking Management Agreement to manage and operate the Parking Prem;ses
from time to time during the Term.
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“Parking Premises" means together the Parking Area inclusive of the Parking Improvements.

“Parking Requirements” means the requirement that any Parking Improvement (1) provide space
for the parking of 690 motor vehicles, or such number of spaces as the Parties may agree upon, in the
event that the Terminal Area and Terminal Improvements 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 Terminal Area and Terminal Improvements become a 2 Berth facility, all in conformance
with the terms and conditions of the Transaction Documents. '

“Parkmg Services” means the services to be rendered by the Parking Manager with respect to the
" maintenance, operation and management of -the Parking Premises, all as set forth in the Parking
Management Agreement and Appendix “A” thereto

“Parking Severance Date” means the date upon which the BLRA expccts to separate a Parking
Severance Parcel from the Parking Area pursuant to Section 5.6 of the Redevelopment Agreement.

~ “Parking Severance Notice” means the written Notice gii?en to the Redeveloper by the BLRA
pursuant to Section 5.6 of the Redevelopment Agreement to advise of the Parking Séverance Date.

“Parking Severance Parcel” means one or more Parcels, each a portion of the Parking Area, that
the BLRA has determined to separate from the Parking Area pursuant to Section 5.6 of the
Redevelopment Agreement.

“Partles" means the partxes to the Transaction Document to whmh the term corresponds, inclusive
- of the BLRA, the Redeveioper and the Port Manager.

“Pemnsula” means the former U.S. Army Ocean Terminal which was transferred to the BLRA
pursuant to the Transfer Documents and deemed an “area in need of redevelopment™ under the
Redevelopment Law. ' -

“Permitted Uses” means the following lawful uses as. they relate- to the Port and the
Redevelopment Area: (1) -the l6ading and unloading of passengers, their baggage, and cargo from any-
Vessel in the performance of Cruise Operations; (2) the entertaining of guests and/or holding of functions
or banquets on board the Vessels while in the-Port and docked between scheduled arrivals and departures;
(3) any other use permitted under the Transaction Documents and, (4) any other use approved in writing
by the BLRA, provided that any such activity would not be in violation of Applicable Law.

“Person” means any individuai sole proprietorship, corporation, partnership, joint venture,
limited liability company or .corporation, trust, unmcorporated assocxauon institution, pubhc or
Govermnental Body, or any other entity. A

“Phase“ means any of the Phase I Improvements, Phase Il Emprovements Phase W(a)
Impruvements Phase IV(b) Improvements or Other Improvements as set fenh in the Redevelopment'
Agreement and the Transaction Documents.

“Phase Il Commencamant Notice” means the Notice which the BLRA may, at any time, serve
upon the Redeveloper directing the Redeveloper in writing to undertake the Phase I Improvements.

“Phase 1I Improvements means the Construction of Bulkhead Improvements and Docking Area
Improvements ‘pursiant to the Redevelopment Agreement such that a Voyager-Class Vessel may berth in
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either Configuration “A” or Configuration “B” as required under the Redevelopment Agreement,
provided however, that Phase Il Improvements shall not include the BLRA Bulkhead Improvements.

"Phase III Completion Date" means that certain date in which all Construction of the Phase LI
Improvements has reached Substant;al Completion such that RCCL Cruise Lines may commence Crulse‘
Operations at Berth N-2, -

“Phase Il Improvements” means the Construction of Bulkhead Improvements and Docking Area
Improvements such that one Voyager-Class Vessel (i addition to a. Vessel berthing at the Phase 13
Improvements) may berth simultaneously as dep;eted on Exhibit P to the Redevelopment Agreement

“?hase III Improvements Notice” means that written Notiee sent to the Redeveloper by the BLRA
" advising the Redeveloper to commence the Phase 11T Improvements, provided that the BLRA reasonably

expects the Channel Dredging Project to be completed by the Umted States Army Corp. of Engmeem
~ within 1 year of the issuance of such Notice. ‘

“Phase IIT Severance Area” means the area 1dent1fied as Exhlblt Q to the Redevelopment
'Agreement '

“Phase III Severance Date” means the date upon wiuch the BLRA expects to separate a Phase 11
Severance Parcel pursuant to Section 5 5 of the Redevelopment Agreement.

“Phase Il Severance Parcel“ means one or more Parcels, each a poriion of the Phase III
Severance Area, that the BLRA has determined to separate therefrom pursuant to Section 5.5 of the
Redeveiopment Agreement. The Phase Il Severance Parcel shall be configured and measured pursuant -
to the provisions of Section 5.8 of the Redevelopment Agreement. Each Phase ITf Severance Parcel
separated seriatim shall lie within the boundary of the maximum extent of the Phase Il Severance Area.

“Phase III Severance Notice” means the written Notzce gwen to the Redeveloper by the BLRA to
advise of the Phase 11 Severance Date

, “Phase IV(a) Impmvements“ means the demolition of the 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 with the Phase 111 Impfovements as depicted in Exhibit R to the
Redevelopment Agreement .

“Phase IV(b) Improvements” means the demolition of the then existing Terminal Impm{rements
and its replacement with a new 1 Berth Terminal Improvement located adjacent to the Bulkhead
Improvements as depxcted in Exhibit S to the Redevelopment Agreement. '

“Plans and Specifications™ means the compieted fmai drawings, pians and specrﬂcat;ons
prepared by Redeveloper that shall conform to the Preliminary Design Plan approved by the BLRA as the
same may be modlﬁed from time to tlme with respect to any Phase of the Improvements or a Casualty
Restoration. -

“Plan Submission Date” means, with reseect to the applieable Phase, the date Redeveloper must
" submit the Preliminary Design Plan to the BLRA pursuant to the Redevelopment Agreement. :

“Plan Submission Extension” shall have the meanmg set forth in Section 622(2) of the
Redevelopment Agreement.
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“Port” means the Cape Liberty Cruise Port located on the Redevelopment' Area, and cbniprised
of the Docking Area, the Terminal Area, Bulkhead Improvements, Berths and adjacent waters thereto.

“Port Management Fee” means a management fee of $150,000 per annum, subject to annual
‘increases based on the percentage change in the CPI over each prior calendar year.

“Port Manager” means Cape Liberty Cruise Port LLC, a Delaware limited fiability company, or
such other Person appointed under the Termmai Operatmg Agreement to manage the Port from time to
. time during the Term.

“Port Manager s Audit” shall have the meaning set forth in Section 5. 12(3) of the Termmal
Operating Agreement.

_ ““Port Manager’s Covenants” shall have the meamng set forth in-Section 3.2 of the Terminal
Operatmg Agreement,

“Port Secunty Pian” shall have the meaning prescrlbed in Sect:cn S 6 of the Terminal Operatmg
Agreement. :

“Port Securzty Manager” shall have the meamng presenbed in Sectxon 5.6(1) of the Termmal
Operanng Agreement.

: “Port Security Ofﬁcer” shall have the meanmg prescnbed in Section 5. 6(1) of the Terminal
' Operatzng Agreement.

“Precondxt;ens for RedeveiOpment of Phase III Improvements” means;

(1) Redeveloper reasonably determmes commercxai demand for cruise ship operations is hkely to
be sufficient to provide utilization of the Bulkhead Improvements which are. a part of the Phase III
Improvements for a minimum of 2 out of every 3 weekend days (Friday, Saturday and Sunday) during the
season for Cruise Operatmns within the 3. years next following the year in which the Phase III
Improvements Notice is given, and : A

(2) Redeveloper estimates that Redeveloper s Cost of Construction for the Phase I[ Improvements
plus the Phase ITI Improvements are, in the aggregate, expected to be less than $17 million as increased
from the Effective Date by the Construction Inflation Factor. :

“Pre-Existing Contamination” means and includes all contaminants investigated as part of the

" RAWP or such other fuel oil, petroleum products or Environmental Contamination existing on or within
the Redevelopment Area prior to the Effective Date.

“Preiiminary Design Plan” means the preliminary des_igh plan for each Phase.

“Preliminary Site Plan” means a plan that sets forth the location and dimensions of the
Improvements vehicular and pedestrian circulation areas, proposed security zone, easements for utility
service, and the boundary of the respective Phase relative to the Redevelopment Area.

“Primary Berth” shall have the meaning set forth in Sectaon 3.2.1 of the Usage Agreement,

~* “Priority Charges” shall have the meaning set forth in Section 4.1(3) of the Terminei Operating
Agreement. ‘ '
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“Project Engineer” means an experienced and licensed engineer appomted by Redeveioper to
serve as the head engineer of the Redevelopment Project from time to time.

“Proposed Berthing Scheduie” means the Redeveloper’s written Notice to BLRA of the Vesseis'
(mcludmg size and passenger capacity), dates and times that the RCCL Cruise Lines intend to berth at the
" Primary Berth(s) and the Secondary Berth for the following calendar year.

psf" means a unit of measurement reﬂectmg a 1 square foot area.

“Purchase and Sale Agreement” means the Purchase and Sale Agreement dated as of September :
l 2005 by and between the BLRA and Redeveloper, which is one of the Transact}oe Documents.

 “purchase Prtce” means an amount which represents Redeveloper’s Cost of Construction of a
particular Phase and anticipated cost of Construction if a particular Phase is net completed 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 from the Umted States ‘ -
of America, Department of the Army, on September 28, 2001 and December 11, 2002, respectlvely,
which transferred the Peninsula to the BLRA and which have been subsequently recorded in the pubhc
record.

“RAWP” means the remedial action work plan which is a eemponent of the Environmental
Remedzanen

“RCCL Crmse Lmes” means the Redeveioper Celebrity Crulses Inc. and their Affiliates.

“Records” shall have the meaning prescribed to those documents referenced in Sectlon 6.13 of
. the Parking Management Agreement and Section 5. 12 of the Termma] Operatmg Agreement, as the case
may be. .

“Redeveleper” means Royai Canbbean Crulses Ltd., a corporation orgamzed and exlstmg nnder
the iaws of the Republic of leena.

“Redeveloper Indemnified Pames” means the RCCL Cruise Lines, and their- dsreetors, officers,
“employees, agents, parent, subsidiaries, contractors, consuitants successors and essxgns

“Redeveloper Lxcenses” means those heenses granted to Redeveloper for undertaking the
Redevelopment Project or to the Port Manager for provnchng the Terminal Serv:ces for the. Pors, as
applicable, under the Transaction Documents.

“Redeveloper Loan” means the financing, through the Redeveloper, of the Purchase Price and the
Associated Costs for the purchase of a pameular Phase of Improvements under the Purchase and Sale
Agreement ’

“Redevelopment Agreement” means the Redevelopment Agreement dated as of September 1,
2005 by and between the BLRA and the Redeveioper which is one of the Transaction Documents.

“Redeve}opment Area” means that portion of the Peninsula comprising, from time to time as the -
case may be, and as established by appropriate measurement and configuration pursuant to Section 5.8 of
the Redevelopment Agreement: the Parking Area, the Terminal Area, the Doekmg Area, the Bulkhead -
Area, adjacent waters, Berths and the Construction Area, as each is determmed in accordance with the
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aforementioned terms of the Redevelopment Agreement including such areas of the Maritime Industrial
District {as defined in the Redevelopment Plan) determined by the BLRA to be available for the
Construction, use and operation of the Improvements, including, upon completion, the Improvements
thereon. The measurements shall be established pursuant to Section 5.8.3 of the Redevelopment
Agreement. As of the Effective Date, the Redevelopment Area is as presently depicted as the Existing
Improvements on Exhibit M to the Redevelopment Agreement. ' y

, “Redeveloper’s Cost of Construction” means any and all expenses applicable and costs incurred
by Redeveloper in connection with the design, development and Construction of the Improvements, -
including, without limitation, plans, surveys, materials, contractor and sub-contractor fees, permitting
fees, costs of capital, government fees, environmental remediation, applicable Priority Charges incurred
during Construction of such Improvements, hook-up fees, and taxes, and any back-up documentation
associated therewith. » ‘

~ “Redeveloper’s Covenants™ shall have the méaning set forth in Section 4.1 of the Redéveiopment
Agreement. : . . P

“Redeveloper’s Designation” shall have the meaning as set forﬁ_l in -Section' 3.1 of the
Redevelopment Agreement. - : : ;

: “Redeveloper’s Net Parking Profit Share” means for each calendar year the grea_fer of (1) $0 or (2) -
the Net Parking Profit less the BLRA’s Net Parking Profit Share. '

_ ~ “Redeveloper's Trade Fixtures” means all items of personal property owned or leased by
Redeveloper or its contractors, agents, assignees and licensees, located in, attached or affixed to, or used -
in connection with the Redevelopment Project, and located on the Redevelopment Area including, but not’

limited to: : : -

(1 computers;

{2) office machines, including hon-electric éomptometérs and typewriters, and coin counters;

(3)  Construction and maintenance equipment, including vises, welding outfits, benches,
storage bins or cabinets, ladders, portable spray booths, and small hand tools and equipment; maintenance
_ equipment, including vises, welding outfits, benches, storage bins or cabinets, ladders, portable spray
booths, and small hand tools and equipment; ' . ; o

NG miscellaneous items such as. air compressors, alarm systems, blowers, paper balers, -

pumps, refrigeration units, heavy scales, water coolers, and steel hand trucks, but not including air
‘ conditiqning equipment, electrical wiring and conduits, air ducts and plumbing fixtures and pipes;

%) furniture including desks; file cabinets, chairs and sofas, benches, stools, tables, safes; |

. (6) signing and art work, including bulletin boards, pegbeardé, pictures and decorative art
placed on walls, sign holders; and . _ . . :

)] " any and all renewals, replacéments of, additions to, and substitutions for the above-
enumerated items. ' : :

“Redevelopment Law” means the New Jersey Local Redevelopment anlelous.ing Law, NJS.A
40A:12A-1 et seq., as amended and supplemented.
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“Redevelopment Plan” means the “Peninsula at Bayonne Harbor Redevelopment Plan” adopted
by the City Council of the City by ordinance duly adopted December 15, 2004 and as further amended -
and supplemented from tzme to time, which Redeveiopment Plan governs the redevelopment of the
Peninsula.

“Redevelopment Project” means: (1) the undértaking and Construction of the Improvements and
. Casualty Restorations by the Redeveloper, (2) the operation, maintenance and management of the
Redevelopment Area and Improvements by the Port Manager or the Parking Manager, as the case may be;
and (3) 'the usage of the Redevelopment Area, and the Improvements thereon, by the Redeveloper, RCCL
Cruise Lines, Port Manager and their Affiliates in accordance with the Transaction Documents.

“Reimbursement Revenue® shall mean the sum of all rents, fees and other income paid to the
BLRA, its Affiliates, assigns or designees in connection with use, reuse, lease, sale or other disposition of
the Improvements (or any portion thereof) less less (1) to the extent applicable, any amount due to the BLRA
* under the Transaction Documents as of the Termination Date with interest thereon accrued at the Defanit
Interest Rate, (2) reasonable administrative and operating ¢xpenses incurred by the BLRA, or on its,
behalf, in connection with the use, reuse, lease, sale or other disposition of the Improvements, (3) the cost
(or debt service on funds borrowed to pay the cost) of any additional improvements, or renovations to the
Improvements reasonably contemplated under the Redevelopment Agreement, and undertaken by the
BLRA or on its behalf, and (4) the amount of the Priority Charges and the BLRA’s Net Parking Profit
Share the BLRA could have reasonably expected to receive (net of any of such amounts the BLRA
actually received) if the. Redeveloper, Parking Manager and Port Manager had continued-to use the
Redevelopment Area for Cruise Operations as contemplated in the Transaction Documents, provided,
however, that the amounts specified in (4) above shall not be deducted in calculating the 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 thereof. For purposes of this
calculation, the BLRA’s Net Parking Profit Share shall be equal to the average of the BLRA’s Net
Parking Profit Share for the 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 Investment
Recovery with respect to such year provided, however, that in the event of a sale of such Improvements
the maximum amount of Reimbursement Revenue shall be an amount sufficient to defease the
unamortized portion of any outstanding Bonds, Redeveloper’s Loan, Loans and the Stranded Investment
" Recovery. : .

“Relocation Fee” means a corresponding 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
mcreased tramportanon costs for fa:lu:e of the BLRA to satisfy the Parkmg Area Location Requ:rement

“Revenue Deﬁc;ency” shall have the meamng set forth in Sectlon 6 4(3) of the Usage Agreement

“Revenue Fund” means an account established pursuant to Section 5.3 of the Termmal Operatmg
Agreement in a federally insured financial institution which complies’ with thé Governmental Unit

Deposnt Protection Act, N.J.S. A 17:9-4] ¢ ___t__s;gg and which is reasonably satisfactory to the BLRA.
“Revenue Surplus” shall have the meaning set forth in Section 6.4(4) of the Usage Agreement.

“Sale Acceptance Period” shall have the meaning set forth in Section 17.2 of the Redevelopment
Agreement.
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«Sale Offer” shall have the meaning set forth in Section 17.2 of the Redevelopment Agreement.

“Schedule Amendments” shall have the meaning set forth in Section 3.2.2(6) of the Usage
Agreement. ~ ' C :

“Scheduled Cominletion Date” means the date specified in the Development and Construction
~ Schedule for completion of the applicable Improvements of an applicable Phase and approved by the
BLRA. ' _ ' : *

“Scheduled Cruise Days” means the dates (as rescheduied from time td time) and times set férth..'
in the Proposed Berthing Schedule and Agreed Berthing Schedule which Redeveloper shall have for the
berthing of their Vessels. _ ' - o

“Schedule Deadline” means April 30 of each calendar year or such other date gs mutually agreed
to by the Parties. ‘ : ' Co .

“Secondary Berth™ shall have the meaning set forth in Section 2.2.1 of the Usage Agrecment.
“sf* means square foot or feet, as a unit of measurement,

 “Stranded Investment Recovery” means the amount requiréd 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 the Purchase and Sale -
- Agreement, as of the Termination Date. Such repayment is based upon an assumed debt service schedule
. that amortizes such cost using level debt service over a period. of time that commences with the
Termination Date and ends on December 31, 2038 at an interest rate that is equal to the corresponding
Municipal Market 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 the meaning set forth in Section 15.9 of the Redevelopment Agreement. |

“Substantial Ccm'plétion” means (1) for the Terminal Improvements, that the City has issued.
either a temporary or permanent Certificate of Occupancy, and (2) for all other Improvements, that they
have been substantially completed in accordance with the Plans and Specifi_cations. '

“Taking” shall have the meaning set forth in Section 13.1 of the Redeve!opment Agl’eemaﬁt

“Term” shall mean the term of each respective Transaction Ddcnment, ﬁmning from the Effective .
- Date through to and including December 31, 2038. : ' -

_ «Terminal Area” means that portion of the Redevelopment Area available for use as a passenger
ship terminal upon which is constructed the Terminal Improvements and including also exterior space
used by cruise and related businesses including but not limited to loading and unloading, taxi and
passenger vehicle drop-off and pick-up areas, and dedicated routes to and from cruise Vessels and the
Terminal Improvements for the transport of passengers, the square footage of which shall be established
with reasonable accuracy from time to time by the BLRA in accordance with the Transaction Documents.
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‘ “Terminal Improvements” means the Improvements upon the Terminal Area within the
Redevelopment Area, used as a passenger sh;p terminal from time to tzme during the Term, mc!udmg ‘
Bmklmg 14.

“Termmai Operating Agreement” means the Terminal Operation Agreement dated as of
" Septemiber 1, 2005 by and between the BLRA and the Port Manager, which is one of the Transact;on
Pocuments.

“Terminal Services” shall have the meaning as set forth and as articulated in Section 5.1 of the -
Terminal Operating Agreement. :

“Termination Date” shall have the ‘meaning set forth in Section 8.1.3 of the Redevelopment
Agreement. ' '

“'I‘ermmatxon Fee” means the fee reqmred to be paid by the Redeveioper to the BLRA upon:
termination of the Transaction Documents, and shall be equal to the sum of: (1) $500,000 as increased by
the CPI from the Effective Date, (2) the unamortized portion of $2 million as amortized on a straight line
basis over a 33 year penod from the Effective Date, and (3) the unamortized portion of the BLRA Cap:tal
Charge )

. “Transaction Documents” means coliectzvely the Redevelopment ‘Agreement, the Purchase and
" Sale Agreement, the Usage Agreement, the Parking Management Agreement, the Incidental Usage.
Agreement and the Terminal Operatmg Agreement.

“Transfer Documents” means and tefers to the Quit Claim Deeds and all other documents and _
agreements transferring the Peninsula from the United States of America, Department of the Army, 1o the
BLRA. The Transfer Documents includé the U.S. Government Indemn:ﬁcatma

“Unavoidable Delay” means an event, other than an Event of Default, which delays the umely
completion and Construction of the Improvements as contemplated by the Plans and Spec:ﬁcat:ons for the
applicable Phase, mciudmg a Force Ma;eure Event.

: “Unknown Cenditions” means any environmental condition which was not identified in the
RAWP prepared by Excel Environmental Resources, Inc., dated 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 Environmental Protection, pursuant to which the Peninsula is being remediated.

_“Usage Agreement” means the Usage Agreement dated as of September 1, 2005 by and between. .
the BLRA and Redeveloper, which is one of the Transaction Documents.

“U S. Government Indemnification” shall have the meaning set forth in Section 15 8 of the
Redevelopment Agreement. _

. “Vessel” means ships (including Voyager-Clasé cruise shipsj, which operate on nav;gable-waters
that engage in docking and berthing at the Port, and may engage in the embarkmg and d:sembarkmg of
passengers at the Port pursuant to the Transaction Documents

“Voyager-CIass, means a class of cruise ship Vessel that is approximately 175,000 tons in weight
and 1,100 feet in length. : S
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“Waterfront Park™ means the public park to be constructed and maintained by the BLRA on the |
Waterfront Park Area.

“Waterfront Park Area” means a Parcel of real property of approximately two hundred (200) feet
in width and approximately four hundred (400) feet in length situated at the eastem corner of the
Peninsula as depicted on Exhibit T of the RedeveIOpment Agreement,

“Waterfront Park Payment™ means $300,000 payab!e by Rcdeveloper 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

. “Wharfage Fees” means the charges assessed to the cruise Vessels berthing at the Port, which
equals the product of (1) a quotient where the numerator is the Estimated Operating Exﬁenses less the
product of the Berthing Tariff and the Estimated Number of Passengers and the denominator i is the
Estimated Aggregate Tonnage and (2) the Vessels’ respective grcss registered tonnage.

. “Working Capital Advancc shall have the meaning set forth in Sectlon 6.4(2) of the Usage
Agreement,
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EXHIBIT B

BANK OF NEW YORK

WIRE INSTRUCTIONS

The Bank of New York - NY, NY
ABA 021000018

- Credit: GLA 111-565

F/C to: Account Number and name**
Attn: Susan Pszonek 973-357-7046

**Cape Liberty Revenue Fund A/C 763554
or
Cape Liberty Reserve Fund A/C 763555



