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1. Executive Summary

The Port Authority of New York and New Jersey (“Port Authority” or the “Authority”) plays a vital role in
the economy of the nation’s largest and most dynamic metropolitan area, managing an array of
airports, ports, and bridge, tunnel and transit facilities that are among the world’s most extensive and
heavily used. For more than a decade, the Port Authority has dedicated enormous effort and resources
to the rebirth of the World Trade Center site following the tragic events of September 11, 2001. That
rebirth is now a reality and, in the years ahead, the Port Authority must recommit itself to its core
mission of facilitating transit through the region for the millions of commuters, visitors, and cargo
carriers who rely on its transportation infrastructure, ensuring that these facilities are worthy of the
people and businesses they serve. To fulfill this mandate, the Authority must avail itself of the most
advanced engineering, financial and managerial approaches available, from innovative public-private
partnerships to state-of-the-art financing techniques, while never losing sight of its daily obligation to
keep people and goods moving safely and dependably through the region. The recommendations that
follow are offered to position the Port Authority for success while maintaining the trust of the public that
it serves.

1.1. Background

On May 6, 2014, the Governors of the States of New York and New Jersey commissioned a Special
Panel on the Future of the Port Authority (“Special Panel” or “Panel’) to “review and evaluate reforms of
the Port Authority’s mission, structure, management, operations, and overall governance.” The
Governors’ action followed well-publicized questions regarding the Port Authority’s focus, effectiveness,
and commitment to ethical and transparent governance. For reasons discussed below, the creation of
the Panel is a turning point for the Port Authority, an auspicious opportunity to build on the Authority’s
historic strengths and address its more recent failings. The Governors’ charge to this Panel is thus
timely, and the Panel offers its recommendations recognizing the unique conditions that now exist for
meaningful improvements at the Authority.

The Port Authority of New York and New Jersey is a public authority established in 1921 as a bi-state
compact under Article |, Section 10 of the U.S. Constitution. Originally charged with facilitating the
development and effective operation of the Port of New York, the Authority went on to build and
manage a complex of vehicular bridges and tunnels, operate the region’s three major airports and its
cargo ports, rehabilitate a Trans-Hudson commuter rail line (Port Authority Trans Hudson Corporation
and commonly referred to throughout this Report as “PATH”), and construct a historic commercial and
transit hub at the World Trade Center (“WTC”). The Port Authority has since led the rebuilding effort at
the World Trade Center site in the wake of the September 11 terrorist attacks. With these successes
have come challenges: the sheer scope and complexity of the Authority’s operations, not to mention
their expense, have tested the Authority’s ability to maintain its aging transportation assets. A
governance structure intended to safeguard the interests of both states has instead produced internal
division and a lack of managerial accountability.
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The Special Panel engaged Promontory Financial Group, LLC (“Promontory”) to assist it in analyzing
the Port Authority’s mission, governance, and asset management. The Panel first addressed the
Authority’s mission statement, most recently updated in 1995, and agreed that reform at the Port
Authority must begin with a recommitment to its core transportation mission. The Panel
believes that such a recommitment must be accompanied by internal governance reforms that ensure
the responsive, accountable, and efficient pursuit of this mission. Accordingly, the Panel next
considered institutional changes necessary at the Port Authority to promote a disciplined adherence to
its core mission. Assisted by Promontory’s experts, the Special Panel compared the Port Authority’s
governance structure and internal policies to “best practices” at other large organizations, including
public authorities, multi-state authorities, and large corporations in the private sector. The focus of this
analysis was to identify governance reforms that will enhance the Authority’s operational
performance, regional focus, and public standing. The Panel’'s governance recommendations, with
which this report begins, range from rationalizing the Port Authority’s chain of command to increasing
the transparency of the Authority’s activities.

The Panel then directed Promontory to develop a standardized methodology to analyze the Authority’s
significant assets for alignment with a core transportation focus. This approach not only has helped the
Panel place the Port Authority’s current holdings in perspective, but also will provide a useful standard
for ensuring future adherence to the Authority’s core mission.

The Panel recommends that the Port Authority now apply the financial capacity and creative drive
that have helped restore a national landmark at the World Trade Center to the modernization
and expansion of the region’s aging airports, bus terminal facilities, and other vital
transportation assets. The Authority must once again take the lead in delivering world-class airports,
an efficient port network that serves as the premier cargo gateway to the United States, and an
interstate transportation network capable of meeting the needs of a growing regional economy.

The Panel further recommends that real estate holdings that are no longer central to the Port
Authority’s transportation mission, including commercial real estate at the World Trade Center,
should be divested in an orderly way that recognizes their monetary value, as well as the national
significance of the World Trade Center site. The Panel acknowledges the important role played by the
Port Authority in spurring economic growth in Lower Manhattan with the original World Trade Center
development, and applauds the leadership shown by the Authority in rebuilding the site in the years
since the September 11 attacks. As that rebuilding nears completion, however, the Port Authority must
refocus and recommit its efforts to the transportation needs of the region.

As Governor Christie and Governor Cuomo recognized in appointing the Special Panel, the time has
come for reform and re-dedication of the Port Authority. The Special Panel believes the
recommendations that follow will position the Port Authority better to serve the region and, in so doing,
regain the public’s trust in its expertise and integrity.



Special Panel on the Future of the Port Authority
The Port Authority of NY & NJ: Keeping the Region Moving

1.2. Recommendations

A. GOVERNANCE AND ACCOUNTABILITY

Governance reform is the necessary first step toward a Port Authority that is more effective and
responsive. The Authority’s Board of Commissioners has begun a process of internal reform designed
to increase the transparency of the Authority’s operations and the accountability of its leadership. The
Special Panel supports this ongoing effort and its recommendations seek to build upon and expand that
process.

Governance Recommendation #1:

Reorganize the leadership of the Board of Commissioners and the executive management of the
Port Authority to increase accountability and foster regional focus in its day-to-day operations.

a) Create a single Chief Executive Officer (“CEO”) position to replace the office of the
Executive Director and Deputy Executive Director; the CEO will be hired based on a
national search and will be directed by and accountable to the Board of Commissioners.

b) Replace the current Chair and Vice Chair with two Co-Chairs, one recommended to the
Board by the Governor of each state, or rotating Chairs.

c) Establish an “Office of the Chair,” comprised of the Co-Chairs, or the Chair and the Vice
Chair, and the CEOQ, to function as a senior operating committee of the Port Authority.

d) Increase Board and Board Committee focus on Port Authority and Department strategy,
capital planning, risk mitigation and significant long-range projects.

Governance Recommendation #2:

Continue reforms to promote a culture of transparency and ethical conduct at the Port
Authority.

a) Continue ongoing initiatives to increase transparency of the Port Authority’s deliberations
and operations.

e FOI Reform'—Implement the previously announced January 1, 2015 adoption of broader
New York or New Jersey disclosure provisions or standards similar to those contained in
recently passed legislation.

! Freedom of Information (“FOI”) Reform.
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o Open Meetings—Continue the recent practice of strictly limiting the use of executive
sessions for Board deliberations; use public meetings whenever possible.

b) Issue a new Port Authority Code of Conduct, as previously directed by the Board of
Commissioners, to drive a renewed focus on ethics and compliance throughout the Authority.

c) Create a Chief Ethics and Compliance Officer position.

B. MISSION AND STEWARDSHIP OF ASSETS

The Port Authority’s mandate has expanded considerably since its founding. As it nears its centennial,
however, the Port Authority must refocus and return to its core mission of investing in the region’s
airports, port facilities and the Trans-Hudson transportation network. This must be accomplished even
as the Authority recognizes that its traditional revenue sources, bridge and tunnel tolls and airport
landing fees, will not by themselves support the transportation investments the region requires. The
Authority must therefore modernize its approach to the financing, design, and construction of new
transportation infrastructure, while managing its existing assets more effectively and efficiently, in order
to meet the region’s needs for the 21% century.

Mission Recommendation #1:

Refocus the Port Authority’s mission statement, strategic vision and capital plan to return the
Port Authority to its core mission of facilitating the efficient movement of people and goods
through the region.

A MISSION STATEMENT FOR THE FUTURE:

“MEET THE CRITICAL TRANSPORTATION INFRASTRUCTURE NEEDS OF THE BI-STATE REGION'S PEOPLE,
BUSINESSES, AND VISITORS BY PROVIDING THE HIGHEST QUALITY AND MOST EFFICIENT TRANSPORTATION
AND PORT FACILITIES AND SERVICES TO MOVE PEOPLE AND GOODS WITHIN THE REGION, PROVIDE ACCESS TO
THE NATION AND THE WORLD AND PROMOTE THE REGION’S ECONOMIC DEVELOPMENT.”

a) Reinstate the Port Authority’s regional leadership role by initiating a comprehensive
planning effort in 2015, at the direction of the Governors, to develop a 21% century strategic
vision focused on expanding and developing new regional transportation capacity:

e 21° Century Airports—In the spirit of Governor Cuomo’s innovative 2014 New York airport
design competition, introduce a similar concept to lead a public “visioning process” in 2015
to help guide the ongoing modernization of all Port Authority airports;

¢ Trans-Hudson Transportation—Convene stakeholders in the bi-state Interstate
Transportation Network, including the Port Authority, MTA, NJ Transit and Amtrak, to initiate
a long-term planning process for the expansion of Trans-Hudson transit capacity, including
river-crossing and terminal facilities; and
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o Ports as the Nation’s Gateway—With the Port Authority’s historic “Raise the Roadway”
project at the Bayonne Bridge opening the region’s ports to a new generation of “mega”
container ships, lead a study involving regional and international shipping interests aimed at
enhancing the competitiveness of the Port of New York versus rival East Coast facilities.

b) Reassess and update the Port Authority’s 10-year capital plan to reflect more focused
investment in the region’s transportation needs.

c) Redeploy $600 million in unallocated “regional development” funds to specific
transportation projects that align with the Authority’s core mission and are part of its
Capital Plan, working with the Governors to identify the most pressing transportation needs in
the Port area.

d) Deliver a more efficient and modern organization.

o Establish management processes that measure alignment with the Port Authority’s
core mission by adopting standardized tools and metrics for assessing the current portfolio
of assets, potential asset acquisitions and divestitures and investment in future projects.

o Expand performance reporting relating to the Port Authority’s mission, providing for
more transparency to the public and stronger Board oversight.

Mission Recommendation #2:

Revitalize the Port Authority’s core transportation assets, including LaGuardia, Kennedy and
Newark Liberty Airports, the Port Authority Bus Terminal (“PABT”), Port Commerce and the
PATH.?

a) Invest in the region’s airports in a manner that ensures that these vital facilities are
equipped to serve as the gateway to the region for travelers and goods from around the world.

¢ Continue to prioritize reinvestment of the proceeds of airport revenue sources in the
redevelopment of the region’s three major airports, consistent with the needs of the
broader regional transportation system.

¢ Manage modernization efforts in close cooperation with the Governors in each state to

ensure that the Port Authority’s airport redevelopment efforts are consistent with related
state development initiatives.

e Coordinate with New York, New Jersey and federal officials to address regulatory
constraints that stunt growth, stifle competition and harm the regional economy.

? LaGuardia Airport, John F. Kennedy International Airport, and Newark Liberty International Airport, respectively.
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b) Pursue construction of a new Port Authority Bus Terminal, utilizing the embedded value of
the Port Authority’s real estate holdings at that location and other sources of funding, to meet
the increasing requirements of this vital element of the Trans-Hudson transportation network.

¢) Modernize Port Commerce facilities to increase their efficiency and maximize the potential
of the ports as the premier portal for cargo entering the United States, building on the successful
reconstruction of the Bayonne Bridge to accommodate the most modern mega-container ships.

d) Seek an improved operating model for the PATH rail system, including partnering with a
third-party operator, to enhance the PATH’s operational performance and reduce its financial
deficit.

Mission Recommendation #3:

Phase out real estate ownership and development as an element of the Port Authority’s
mission.

a) Prudently divest existing real estate holdings and restrict future real estate investments to
those integral to the Authority’s core transportation mission.

¢ Divest and monetize the Port Authority’s commercial real estate holdings at the World
Trade Center pursuant to a plan taking into account both the value of these assets and the
site’s national significance.

o Divest and monetize other commercial real estate holdings not necessary to the
Authority’s core mission in a manner that maximizes proceeds available to support
transportation infrastructure.

o Assess future real estate opportunities using standardized metrics to ensure
consistency with the Port Authority’s core mission.

b) Repurpose, redevelop or sell underperforming assets, including obsolete facilities such as
the Red Hook Container Terminal.

Mission Recommendation #4:

Employ innovative and flexible financing techniques to increase operational flexibility and
financing capacity while maintaining the Authority’s high standing in the credit markets.

a) Update the Port Authority’s 1952 Consolidated Bond Resolution to increase operational
flexibility, including facilitating the divestment of non-core assets.

b) Employ public-private partnerships, tax increment financing, value capture and other
innovative financing tools to provide funding alternatives and enhanced operational
opportunities.



Special Panel on the Future of the Port Authority
The Port Authority of NY & NJ: Keeping the Region Moving

c) Utilize the most up-to-date financing techniques available to public authorities, including
project-specific and subordinated debt financing, to augment the Authority’s traditional sources
of capital and provide greater financing flexibility, while maintaining a strong credit rating and
access to the capital markets.

d) Retain a leading global investment advisory firm to assist Port Authority staff in ensuring
maximum returns on the Authority’s invested funds, consistent with the conservative investment
approach appropriate for a public authority.
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2. Introduction

2.1. History of the Port Authority

A. FOUNDING

The Port Authority is one of the oldest and largest public authorities in the United States. Established in
1921 by the New York-New Jersey Port Authority Compact (“Compact”), the Port Authority was formed
to facilitate closer coordination in the development of the Port of New York.®> The Compact entered into
by and between the States and approved by Congress created a bi-state institution that has served as
a model for other multi-state authorities.* The Port Authority in many respects has no comparable peer,
either in the diversity of its transportation facilities or the volume of passengers and cargo that pass
through the Port of New York District (“Port District”). The Port Authority enjoys a long and proud
history of employing public servants delivering on visionary plans and strategic transportation projects
in one of the most densely populated and economically vibrant areas of the United States. The Port
Authority is responsible for iconic port facilities, bridges, tunnels, airports and skyscrapers that stand at
the world’s gateway to the United States.

The Compact that defined the Port District prescribed the geographic boundaries of the Port Authority’s
operations. According to the Compact, the Port Authority was entrusted “with full power and authority
to purchase, construct, lease and/or operate any terminal or transportation facility...and to make
charges for the use thereof.” The Compact also authorized the Port Authority, as a separate corporate
entity, to issue bonds to finance its development and operations without impinging on either state’s
creditworthiness.

At the time of the Port Authority’s founding, interstate cooperation, particularly in transportation and
trade, was necessary to enhance not only the economic development of the region, but also that of the
nation. In fact, in the early 1900s a significant portion of the United States’ international commercial
activity touched the Port District, as described in Jameson Doig’s Empire on the Hudson:
Entrepreneurial Vision and Political Power at the Port of New York Authority:

“By 1915, nearly half of the nation’s international commerce — counting both export and
import commodities — passed through the Port of New York ... generating thousands of

%2012 New York Consolidated Laws PNY — Port of New York Authority 154/21. Justia U.S. Law. Web. 2 Oct.
2014. <http://law.justia.com/codes/new-york/2012/pny>.

4 Doig, Jameson W. Empire on the Hudson: Entrepreneurial Vision and Political Power at the Port of New York
Authority. New York: Columbia University Press, 2001. Print.

>2012 New York Consolidated Laws PNY — Port of New York Authority 154/21.
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jobs directly tied to the transport system and thousands more in retail commerce, home
and office construction, and industrial development.”®

However, by the early 1920s the Port of New York was in decline due in large part to overcrowding and
congestion in the harbor. The harbor was plagued by two key problems. First, outdated docks and
piers were unable to handle the vessels used at the time that offloaded cargo along the Hudson and
East Rivers. Second, over 90% of the docking facilities were located in New York City, while most
inbound railroads terminated in New Jersey, making the port structurally unfit to handle rail shipment
into New York.’

The States of New York and New Jersey created the Port Authority both to address the port’s
underlying problems as well as to foster the region’s economic vitality through delivering more efficient
and effective transport of people and goods. The premise was that a bi-state authority would better
enable the coordination of terminals, transportation, and other facilities of commerce to benefit the
states, the region, and the nation.

Upon signing the Compact, the states agreed to “break down political barriers [and] put aside petty
rivalries” for the betterment of the region.® Closer coordination, the Port Authority’s founders hoped,
would replace conflict with cooperation in the quest for regional economic growth.®

B. EARLY DAYS

In accordance with the Compact’s requirements, the Port Authority developed a Comprehensive Plan
for the Development of the Port District (“Comprehensive Plan”) that presented a “blueprint for vast new
rail and freight-terminal investments.”’® While the modernization of the entirety of the Port District’s
transportation infrastructure was essential to accommodate the region’s growth, in 1921 Port Authority
officials determined that the most significant transportation issues of the day could be solved most
effectively through enhancing rail service. Accordingly, the Comprehensive Plan was designed to
extend rail freight service into all parts of the bi-state region, and envisioned replacing tugboat and
lighter barge operations with direct rail service from New Jersey into Brooklyn and Manhattan."

The Comprehensive Plan, which required approval by the states prior to the Port Authority exercising
its operating powers, contained five key elements: 1) the establishment of a rail line connecting all
railroads coming into the New York-New Jersey area; 2) a rail line running through Hoboken and Jersey

g, at 27.

" Id., at xvi.
8q., at 44.
°ld., at1.
g, at77.

" Id., at 88-89.
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City to Bayonne; 3) rail lines extending across northern New Jersey; 4) a rail loop bringing freight into
Manhattan; and 5) a series of twelve freight terminals in Manhattan.’® The plan was adopted in full by
the New York and New Jersey state legislatures in 1922.

However, due to the Great Depression as well as technologies that emerged in the years following its
ratification, the Port Authority never fully executed the Comprehensive Plan.™ In fact, the only element
of the plan fully effectuated was the development of the Inland Freight Terminal. The deviation from the
Comprehensive Plan was due, in large part, to the increasing popularity of vehicular transport (auto and
truck), which the states and the Port Authority quickly embraced. In fact, bi-state legislation in 1924
and 1925 authorized the Port Authority to construct and operate four bridges in the Port District: 1) the
Outerbridge Crossing; 2) the Goethals Bridge; 3) the Bayonne Bridge; and 4) the George Washington
Bridge.™

Due to the timely, cost-efficient, and successful completion of these important projects, in 1931 the Port
Authority was granted control of the Holland Tunnel (which had been built and was then operated by
competing New York and New Jersey Bridge and Tunnel Commissions), was authorized to construct
an additional midtown vehicular tunnel and was given control of all revenues generated from interstate
crossings.' Within 10 years (and as outlined in Figure 1 below), the Port Authority controlled five
major bridges and tunnels and was in the process of constructing its new midtown tunnel, the Lincoln
Tunnel, which was completed in 1937.

Figure 1. Bridges and Tunnels Constructed in the First Decade of Operation

Bridge / Tunnel Opened to Points of Connection

Traffic
Holland Tunnel Nov. 13, 1927 | Jersey City and lower Manhattan
Outerbridge Crossing Jun. 29, 1928 | Perth Amboy and Staten Island
Goethals Bridge Jun. 29, 1928 | Elizabeth and Staten Island
George Washington Bridge | Oct. 25, 1931 | Fort Lee and upper Manhattan
Bayonne Bridge Nov. 15, 1931 | Bayonne and Staten Island

In granting the Port Authority such expansive control, the New York and New Jersey state legislatures
deviated from the initial projects contemplated by the Comprehensive Plan, but this change in the
Authority’s planned activities, state officials believed, aligned with the broad mission outlined in the

2 1q., at 89-90.
4., at 118-119.
“1d., at 274.

® Id., at 99.

10
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Compact: to foster economic vitality in the bi-state region through the efficient movement of people and
goods.

C. EXPANSION OF PORT AUTHORITY ACTIVITIES

Over subsequent years, the Port Authority diversified its assets from its initial portfolio of bridges,
tunnels, and ports; consequently, it grew from approximately 300 employees in 1927 to more than
9,100 by 1994. Figure 2 below sets out the timeline for key elements of the diversification and
expansion of the Port Authority operations. While not exhaustive, these elements illustrate the
significant impact of the Port Authority on the transportation services and economic development of the
bi-state region over time.

Figure 2. Key Asset and Portfolio Evolution

[E] Goethals Bridge
[E] outerbridge Crossing
[=] Bayonne Bridge

Interstate [E] Holland Tunnel
Transportation

Network

E] George Washington Bridge
[E] Lincoln Tunnel
[E) Port Authority Bus Terminal
E] PATH Railroad — The Hudson Tubes Facility
E] George Washington Bridge Bus Station
Ferry Transportation (Trans-Hudson Ferry Service) E]

10 Assets

1 Port Newark
g Brooklyn-Port Authority Marine Terminal
Port g Elizabeth-Port Authority Marine Terminal
Commerce Howland Hook Marine Terminal g
NYNJ Rail LLC [
8 Assets Greenville Yard-Port Authority Marine Terminal [
Port Jersey-Port Authority Marine Terminal g
Red Hook Container Terminal E

LaGuardia Airport
John F. Kennedy International Airport
Newark Liberty International Airport
Teterboro Airport

Aviation

6 Assets
Stewart International Airport

Atlantic City Airport
ﬂ World Trade Center Complex
6] Bathgate Industrial Park
Hoboken South Waterfront Development Facility ﬂ

Economic Industrial Park at Elizabeth [
Development Essex County Resource Recovery Facility (]
Queens West Waterfront Development Facility ﬂ
9 Assets
Teleport [

Newark South Ward Industrial Park ﬂ
Newark Legal and Communications Center ﬂ

1920 19I30 19I40 19I50 19I60 19I70 19I80 19I90 ZOIOO ZOIlO Present
In the late 1940s, the cities of Newark and New York entrusted the Port Authority with the responsibility

for operating their airports, due to the increasing importance of airport services to the region’s economic
vitality and the need for a unified approach to their development. Although formal bi-state legislation
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was not required, there was a need for cooperation between the Port Authority and state, county and
local officials in determining available sites for airports in the metropolitan area to accommodate
anticipated increases in postwar air traffic.’® The Port Authority entered into long-term leases with the
City of Newark for Newark Airport (later renamed Newark Liberty International Airport, and commonly
referred to throughout this Report as “Newark Liberty” or “EWR”), the City of New York for LaGuardia
Airport (“LaGuardia” or “LGA”) and with New York International Airport (later renamed John F. Kennedy
International Airport, and commonly referred to throughout this Report as “Kennedy” or “JFK”)." The
addition of these airports significantly expanded the Port Authority’s asset profile and mandate.

Construction of a unified midtown Manhattan bus terminal was also initiated in the 1940s to safely and
efficiently accommodate growing interstate bus traffic, culminating in the opening of the Port Authority
Bus Terminal in 1950. The city streets had been crowded and congested by the movement of 4,800
short haul buses carrying 50,000 people daily; the new Port Authority Bus Terminal (“PABT”) replaced
eight separate terminals in Manhattan.

As the region expanded in the post-war 1950s, the Port Authority’s mandate grew in tandem. In
addition to expanding the region’s airports and the Lincoln Tunnel during this period, the Port Authority
was “particularly active in the work of port promotion” and focused intently on modernizing New York’s
ports to accommodate the growth of international cargo traffic.’® Given the importance of the Port of
New York to the bi-state region at the time, it is fitting that the Port Authority would focus so intently on
its port facilities. Its history provides the context: even in 1895, the Port of New York handled 64% of
all U.S. imports, and the export capacity of New York Harbor far outstripped that of any other United
States port, reaching nearly 12,000,000 tons in 1925, more than the aggregate tonnage capacity of the
three next most important domestic ports combined.?’ During the post-war era, the Port Authority also
spearheaded the development of marine terminal facilities in New York Harbor, replacing smaller
wharves throughout Manhattan, Brooklyn, and the New Jersey waterfront that did not have the space or
facilities to handle the increasing flow of goods into the region. In addition, three of the Port Authority’s
“Trade Development Offices” (located in Chicago, Cleveland and Washington) were engaged in port

'® The Port Authority of New York and New Jersey. 71944 Annual Report. New York: 1944. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 28. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1944.pdf?year=1944>.

" The Port Authority of New York and New Jersey. 71946 Annual Report. New York: 1946. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 11-12. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1946.pdf?year=1946>.

® The Port Authority of New York and New Jersey. 71940 Annual Report. New York: 1940. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 60. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1940.pdf?year=1940>.

'® 1944 Annual Report. 25.

% The Port Authority of New York and New Jersey. 71926 Annual Report. New York: 1926. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 36. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1926.pdf?year=1926>.
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promotion. The Port Authority’s London office was a primary source of information on containerization,
which was introduced in 1956 and revolutionized the shipping industry;?' the Port Authority led the way
in addressing this innovation with the opening of the world’s first “all container” facility at the Port of
Elizabeth in 1962.%

These Trade Development Offices—nine offices in both the United States and overseas—evidenced
the Port Authority’s strong and growing reach, both domestically and internationally. The offices were
meant to increase the competitiveness of the New York-New Jersey Port by providing support and
services to shippers and others involved in international trade. The four foreign offices each performed
specific functions: the London Office provided technical aid and information on shipping through the
Port of New York; the Continental Office in Zurich performed extensive trade development work and
solicited cargo in Europe; the Rio de Janeiro office worked with American firms operating in South
America; and the Puerto Rico Office promoted the Port in Central America. The Port Authority's five
domestic offices also widely solicited trade and covered “all or parts of” 31 states, the District of
Columbia, and the provinces of Quebec and Ontario.?*

In the 1960s, the States of New York and New Jersey continued to expand the Port Authority’s portfolio
of operations, adding three major projects. In 1960, the Downtown-Lower Manhattan Association
suggested that the Governors and the Mayor of New York should instruct the Port Authority to conduct
a study on the feasibility of a “World Trade Center.”** Subsequently, government and business leaders
supported the creation of the World Trade Center as it was anticipated that such a project would be of
great importance to the port and to the millions of residents who depended on trade for their livelihood.

“The World Trade Center [is]...of great importance to the welfare and prosperity of the
Port District...[and] would greatly enhance business and employment by stimulating the
movement of cargo through the [District]. It also would bolster the Port’'s competitive
position by making port operations more effective, efficient and economical...centralize
and improve the trade information services now located in scattered areas of the
Port...provide a market place for United States products available for export through the

" The Port Authority of New York and New Jersey. 71961 Annual Report. New York: 1961. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 48. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1961.pdf?year=1961>.

** Mysak, Joe, and Schiffer, Judith. Perpetual Motion: The lllustrated History of the Port Authority of New York &
New Jersey. New York: General Publishing Group, 1997. 142-145. Print.

3 1961 Annual Report. 48.

* The Port Authority of New York and New Jersey. 7960 Annual Report. New York: 1960. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 43. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1960.pdf?year=1960>.
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Port...attract foreign buyers from around the world [and] provide an international market
place for import products for United States buyers.””

In addition, the New Jersey State Highway Commissioner requested that the Port Authority acquire,
rehabilitate, and modernize the Hudson and Manhattan Railroad System (“H&M”) (subsequently
renamed PATH), which was used annually by 31 million Trans-Hudson commuters and had filed for
bankruptcy.? In 1962, New York and New Jersey enacted identical legislation authorizing the Port
Authority to develop a World Trade Center in Lower Manhattan adjacent to the H&M Railroad’s New
York terminal facility. The World Trade Center’s original development and its rebuilding in the wake of
the terrorist attacks of September 11, 2001 would become a major focus of the Authority in the decades
to come.”

In the early 1980s, the Port Authority assumed a new role in regional economic development as it
became involved in building industrial parks and developing waterfront properties. It proposed to
rehabilitate waterfront land as industrial parks in light of a multi-decade decline in manufacturing firms
and jobs.?® The Port Authority believed that the rehabilitation would attract manufacturers to the Port
District, thereby increasing the demand for manufacturing jobs, and offer new opportunities to related
enterprises.” In 1979, the United States Congress consented to bi-state legislation authorizing the
Port Authority to proceed with its specific plans to build industrial parks;*® additional bi-state legislation
followed in 1984 which granted the Port Authority permission to build mixed-use waterfront
development projects in Hoboken, New Jersey and Hunters Point, Queens.*

?® 1961 Annual Report. 40.

2% 1960 Annual Report. 53.

%" The Port Authority of New York and New Jersey. 71962 Annual Report. New York: 1962. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 48. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1962.pdf?year=1962>.

*® The Port Authority of New York and New Jersey. 71979 Annual Report. New York: 1979. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 9. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1979.pdf?year=1979>.

“ The Port Authority of New York and New Jersey. 71975 Annual Report. New York: 1975. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 9. <http://www.panynj.gov/corporate-
information/pdf/annual-report-1975.pdf?year=1975>.

%1979 Annual Report. 13.

¥ Mysak and Schiffer. 276.
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D. PRESENT DAY

While today the New York-Newark-Jersey City metropolitan region ranks first in the United States in

terms of Current-Dollar Gross Domestic Product (‘GDP”) by Metropolitan Area,*? the bi-state region

looks very different from the time of the Port Authority’s founding. Today, well over 12 million people
call the Port District home, representing a population increase of 54% since 1920.%

Figure 3. Port District Population

Population 1920 2010 % Change

New York 5,964,484 | 8,294,256 39%
New Jersey 2,113,611 | 4,170,934 97%
Total 8,080,015 | 12,467,200 54%

2u.s. Department of Commerce. Bureau of Economic Analysis. Economic Growth Widespread Across
Metropolitan Areas In 2013. Washington: BEA, 16 Sept. 2014. Bureau of Economic Analysis Web. 12 Dec.
2014. <http://www.bea.gov/newsreleases/regional/gdp metro/2014/pdf/gdp _metro0914.pdf>.

Bu.s. Department of Commerce. U.S. Census Bureau. “State & County QuickFacts.” USCB, 8 Jul. 2014.
Web. 12 Dec. 2014. <http://quickfacts.census.gov/gfd/index.htmi>.
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Average household income has increased in New York City from $1,556 in 1918-1919 to $66,643 in
2002-2003.* Occupation trends in New York City have also undergone substantial change over the

same period as the region’s economy evolved from its earlier focus on manufacturing sales and
services.

Figure 4. New York City Workers by Occupation®

Occupation 1918-1919 2002-2003 % Change
(%) (%)

Production or Transportation | 471 10.9 =77%
Sales or Office Positions 15.9 27.4 72%
Construction or Maintenance 15.5 6.4 -59%
Service Positions 12.1 18.6 54%
Managerial or Professional 9.0 36.8 309%
Agriculture <1 0 n/a

Today, the Port Authority plays a vital role in supporting and facilitating the bi-state regional economy
through the assets under its management, and their importance to transit throughout the region. The
Port Authority’s activities support more than 550,000 regional jobs and move more than 266 million
passengers and 3.6 million metric tons of cargo per year.*®

% U.S. Department of Labor. U.S. Bureau of Labor Statistics. 700 Years of U.S. Consumer Spending: Data for
the Nation, New York City, and Boston. Washington: BLS, 3 Aug. 2006. 60. Bureau of Labor Statistics. Web.
12 Dec. 2014. <http://www.bls.gov/opub/uscs/report991.pdf>.

%> 2002-2003 categorization of occupations aligned to 1918-1919 categorizations as follows: Production or
Transportation = Manufacturing and Mechanical Industries + Transportation; Sales or Office Positions = Clerical
Occupations; Construction or Maintenance = Trade; Service Positions = Domestic and Personal Service;
Managerial or Professional = Professions + Public Service (100 Years of U.S. Consumer Spending: Data for the
Nation, New York City, and Boston. 10, 60).

*®The Port Authority of New York and New Jersey. 2074 Port Authority Construction Program: Bidding and
Understanding Construction Contracts. New York: 2014. Business Opportunities — The Port Authority of NY &
NJ. Web. 12 Dec. 2014. 6. <http://www.panynj.gov/business-opportunities/pdf/construction program.pdf>.
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Figure 5. Key Assets under Operation and Management and their Impact

Asset Class Key Assets Impact
Airports John F. Kennedy International Airport JFK, EWR and LGA are the 6th, 14th and 20th
LaGuardia Airport largest airports in the United States,*’ respectively,
Newark Liberty International Airport and collectively move roughly 112 million passengers
Stewart International Airport and transgort 1,802,576 metric tons of cargo
Teterboro Airport annually.
Atlantic City International Airport
Ports Port of New York and New Jersey The Port is the largest on the east coast and the third
largest in the country, moving over 132 million tons
of cargo per year.*
Bus Port Authority Bus Terminal The PABT is the world’s busiest bus facility and
Stations George Washington Bridge Bus Station | serves more than 65 million people annually.*
Journal Square Transportation Center Overall, the Port Authority’s bus facilities transport
roughly 81,498,000 passengers annually.*’
Bridges and | George Washington Bridge Over 115 million cars and trucks travel over the Port
Tunnels Bayonne Bridge Authority’s six bridges and tunnels every year. The
Goethals Bridge George Washington Bridge is considered the world’s
Outerbridge Crossing busiest bridge, with over 102 million car and truck
Holland Tunnel crossings every year.
Lincoln Tunnel
Rail System | PATH In 2013, the PATH carried nearly 73 million
passengers, ranking it as the seventh largest mass
transit system in the country. *?
Real Estate | World Trade Center Standing at 1,776 feet, the 1 WTC Tower is the
tallest building in North America.

¥ay.s. Top 40 Airports.” World Airport Codes. Fubra Limited, n.d. Web. 12 Dec. 2014. <http://www.world-
airport-codes.com/us-top-40-airports.htmli>.

*® The Port Authority of New York and New Jersey. 2013 Annual Report. New York: 2013. Corporate
Information — The Port Authority of NY & NJ. Web. 12 Dec. 2014. 48. <http://www.panynj.gov/corporate-
information/pdf/annual-report-2013.pdf?year=2013>.

% American Association of Port Authorities. “U.S. Ports Ranked by Cargo Volume — 2012.” American
Association of Port Authorities. AAPA, n.d. Web. 12 Dec. 2014. <http://aapa.files.cms-
plus.com/2012%20U.S.%20PORT%20RANKINGS%20BY %20CARGO%20TONNAGE .xIsx>.

40 «

About the Terminal.” Port Authority Bus Terminal. The Port Authority of New York and New Jersey, n.d. Web.
12 Dec. 2014. <http://www.panynj.gov/bus-terminals/pabt-about-terminal.htmI>.

1 2013 Annual Report. 121.

2 American Public Transportation Association. APTA Ridership Report - Q4 2013 Report. Washington: APTA,
26 Feb. 2014. Resource Library. Web. 12 Dec. 2014. 2.
<http://www.apta.com/resources/statistics/Documents/Ridership/2013-q4-ridership-APTA.pdf>.
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2.2.

The Need to Evolve

In managing an array of airports, ports, and bridge, tunnel and transit facilities that are among the
world’s most extensive and heavily used, the Port Authority plays a vital role in the economy of the
nation’s largest and most dynamic metropolitan area. For more than a decade, the Port Authority has
dedicated enormous effort and resources to the rebirth of the World Trade Center site following the
tragic events of September 11, 2001. That rebirth is now a reality and, in the years ahead, the Port
Authority should recommit itself to its core mission of facilitating transit through the region for the
millions of commuters, visitors and cargo carriers who rely on its transportation infrastructure. In this
effort, the Authority must overcome three significant challenges:

1.

Self-Sustaining Business Model—The Compact established the Port Authority as a separate
corporate entity and required that it “not pledge the credit of either state except by and with the
authority of the legislature thereof.” The Port Authority, therefore, is expected to maintain a self-
sustaining business model in which capital investments must be self-funded, primarily through
tolls, fares, and airport landing fee revenue and the issuance of debt, and its financial
performance must be adequate to meet bond covenants and attract additional investors, as
needed. Today, the need for additional capital investments and the risk of revenue shortfalls
threaten this self-sustaining model.

The Port Authority’s financial performance is under significant pressure as traditional sources of
revenues contract. For instance, and as illustrated in Figure 6, Tunnel, Bridge and Terminal
(“TBT”) traffic—a key source of income under the Port Authority’s pooled revenue model—has
been shrinking over the last five years. And, thus far, actual TBT traffic through the first half of
2014 has not achieved projected growth. These revenue shortfalls may be attributed to several
factors, including increases in tolls, transportation efficiencies or alternatives and, possibly,
secular changes in commutation trends prompted by economic, environmental and lifestyle
considerations.
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Figure 6. Recent Trend in Tunnel, Bridge and Toll Revenue Vehicles*

TBT Revenue Vehicles

122,000

121,000 ’\s\
120,000

119,000 \\

118,000

117,000 N\

116,000 e

—

115,000

114,000

113,000

112,000 T T T T )
FY 2009 FY 2010 FY 2011 FY 2012 FY 2013

In addition, other elements of the Port Authority’s portfolio face decreasing revenue trends. For
example:

e Passenger Facility Charges (“PFCs”)—PFCs are per-passenger fees collected by the
airlines as part of each ticket sold and remitted to the Port Authority. The PFC rate is
authorized and approved by the Federal Aviation Administration (“FAA”) and is currently
capped at $4.50 per enplaned passenger. The Port Authority received $224 million in
PFCs in 2013.** The $4.50 federal PFC cap was set in 2000, and, given the diminished
purchasing power after fourteen years, airports and aviation advocacy groups have
called for an increase in the cap to $8.50 with indexing for construction cost inflation to
be included in the next FAA authorization bill expected in 2015.

*3 The Port Authority of New York and New Jersey. Financial Statements and Appended Notes for the Year
ended December 31, 2013. New York: 6 Mar. 2014. Corporate Information — The Port Authority of NY & NJ.
Web. 12 Dec. 2014. Schedule G. <http://www.panynj.gov/corporate-information/pdf/financial-statement-

2013.pdf>.

Financial Statements and Appended Notes for the Year ended December 31, 2013. Schedule E.
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o Cargo Facility Charges (“CFCs”)—In 2011, the Port Authority instituted CFCs to recover
the cost of infrastructure investments in improving port facilities, including the
ExpressRail infrastructure, roadway projects, and post-9/11 expenses.* Although CFCs
generated $7 million in 2011 and 2012, it may be discontinued by bi-state legislation in
the years to come.

¢ Air and Cargo Service Capacity and Efficiency—Since 2009, the NY-NJ metropolitan
area airports have operated under FAA rules limiting the number of takeoff and landing
“slots” available to air carriers.*® The rules impose limits on the number of landings and
takeoffs allowed during each hour of operation, and thereby constrain growth in airport
traffic (and airport-associated revenues).

2. Bi-State Governance Structure—Since the mid-1970s, New York’s Governor has selected the
Authority’s chief executive, the Executive Director (“ED”), while New Jersey’s Governor has
recommended the Chair to be elected by the Board of Commissioners. In 1995, it was further
agreed that New Jersey’s Governor would select a “Deputy” Executive Director (‘DED”) to share
managerial responsibility with the New York-appointed Executive Director. Although the
Executive Director has ultimate executive authority within the Port Authority as a titular matter,
under this structure the Deputy Executive Director has an independent reporting relationship to
the Board and occupies the same “box” in the organization chart of the Port Authority. While
this structure may seem unconventional, it was adopted to ensure that the Port Authority
remained appropriately responsive to the policy interests of its two sponsoring states. Requiring
the Executive Director and Deputy Executive Director to balance their operational duties with
“representational” responsibilities to the state from which they are appointed has, however,
come at an unintended cost in organizational accountability and efficiency.

The Port Authority’s bi-state governance structure may hinder effective operation in other ways
with understandable tensions between the individual interests of the states sometimes impeding
a regional focus. While the current ED and DED have taken important steps to manage this
issue, institutional changes are required to ensure that regional interests predominate in the
Port Authority’s operations over the long run.

* The Port Authority of New York and New Jersey. Committee on Operations. Establishment of Cargo Facility
Charge — Elimination of Intermodal Container Lift Fee and Sea Link Container Terminal Subscription Fee —
Amendment of Agreements. The Port Authority of New York and New Jersey, 7 Dec. 2010. Web. 12 Dec. 2014.
<http://www.panynj.gov/corporate-information/pdf/11_operations port of ny nj 12 7 10.pdf>.

“© Federal Aviation Administration. Congestion Management Rule for John F. Kennedy International Airport and
Newark Liberty International Airport. Federal Register, 9 Oct. 2009. Web. 12 Dec. 2014.
<https://www.federalregister.gov/articles/2009/10/09/E9-24232/congestion-management-rule-for-laguardia-

airport>.
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2.3.

Since its earliest days, the Port Authority has been heralded for the prowess and vision of its
commissioners, executives and staff. As it conducts its operations and, at the same time,
manages an enormous “change agenda” to meet tomorrow’s transportation requirements,
stronger governance structures are necessary to ensure the sound management of an
organization as large and complex as the Port Authority and to drive accountability across the
Port Authority.

Scope and Complexity of Operations—No other bi-state authority has a portfolio of
comparably diverse facilities, and no other authority provides the infrastructure to transport the
volume of passengers and cargo handled by Port Authority assets. Operations of this scope
and complexity require diverse, specialized expertise and an army of professional disciplines.

Governors’ Charge and Objectives

In light of these and other challenges, the Governors of the States of New York and New Jersey, on
May 6, 2014, formed the bi-state Special Panel and charged it with reviewing and evaluating current
and potential reforms of the Port Authority’s mission, structure, management, operations, and overall
governance for the betterment of the region.*” The Special Panel was tasked with producing a written
status report within 60 days of its formation; that status report, which was presented in the form of a
letter addressed to the Governors of both States, outlined the Panel’s principal objectives.

“The ultimate goal of any Port Authority reform agenda is to optimize the quality of the
Port Authority’s services and facilities for the benefit of the region. That region has seen
dramatic changes over the past hundred years. As such, the mission and operations of
the Port Authority must be assessed in light of our region’s needs today and in the future
so that the Port Authority can more effectively serve the public as it approaches its
centennial. Accordingly, in carrying out our charge, we are particularly focused on those
aspects of the Port Authority’s mission, structure, management, operations, and overall
governance that affect the quality and cost of the services it provides for the constituents
of the bi-state region in this modern era.”*®

*" The Special Panel includes two Commissioners from New York, two from New Jersey, and one representative
from each Governor’s office.

* Special Panel on the Future of the Port Authority. Letter to the Hon. Chris Christie and the Hon. Andrew M.
Cuomo. New York: New York State, 3 July 2014. Web. 12 Dec. 2014. 2.
<http://www.governor.ny.gov/sites/governor.ny.govf/files/archive/governor _files/documents/special panel letter to

governor 7 3 14.pdf>.
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In addition, the status report outlined recent efforts to reform elements of the Port Authority’s operating
model undertaken since 2011, as well as identifying two specific areas where additional reform was
necessary: (1) governance and operations; and (2) core mission.*?

As a result, the Special Panel’'s work over the last six months has focused on these two areas. More
specifically, the Panel evaluated the Port Authority’s governance structure and operational reforms
necessary to support the needs of the bi-state region in the 21 century as well as the Port Authority’s
primary assets (and each asset’s overall value to the Port Authority). This report outlines the Panel’s
observations and findings, with a particular focus on these two areas.

The Special Panel notes that enactment of these recommendations, if approved by the Governors, will
constitute a fundamental revision of the Port Authority’s structure and practices. The Panel therefore
recommends that the Governors ask each sitting Commissioner, including those who are members of
the Special Panel, to tender his or her offer of resignation following the Governors’ acceptance of this
report. This will allow each Governor to obtain assurance from his appointees to the Board that they
can and wish to support and faithfully execute the initiatives recommended by the Special Panel.

9 Ibid.
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3.

Governance and Accountability

In appointing the Special Panel, the Governors noted the need for a comprehensive review of the Port
Authority’s governance practices. In its initial status report of July 3, 2014, the Panel identified four
specific governance areas to be assessed: leadership structure, ethics and transparency policies, the
Authority’s By-Laws and the make-up of its Board of Commissioners. With assistance from corporate
governance experts at Promontory, the Panel has analyzed each of these areas as described below.*

Leadership Structure—The Panel assessed the Port Authority’s leadership structure from two
vantage points. First, the Panel considered whether the current structure was optimally
designed to promote efficiency and accountability in the Authority’s operations. Second, the
Panel addressed structural alternatives that would promote a bi-state, regional orientation in the
management of the Authority and be conducive to a culture of ethics and transparency. The
Panel considered both lessons from the Port Authority’s own experience, as well as best
practices from other public and private organizations.

Ethics and Transparency Policies—The Port Authority maintains numerous policies on ethics,
conflicts of interests, public-record access and financial disclosures, in addition to other
standards governing the Authority’s officers and commissioners. Each of these policies was
evaluated for consistency with New Jersey and New York legal and regulatory provisions, and
compared to similar policies at peer institutions, to determine if improvements were needed.

By-Laws—The Panel considered whether the Authority’s By-Laws, last amended in 2012,
provide an optimal framework for the governance of the Port Authority consistent with its bi-state
mission. In the Ethics and Transparency Policies review, the Panel reviewed the by-laws of
peer organizations in order to identify best practices against which the Port Authority’s By-Laws
could be assessed.

Board of Commissioners—The Board of Commissioners consists of twelve commissioners,
six from each state, appointed by the Governor with the advice and consent of the State Senate
for six-year overlapping terms. By tradition, the Chair is elected by the Board based on the
recommendation of the Governor of New Jersey and the Vice Chair is elected based on the
recommendation of the Governor of New York. The Panel evaluated whether there should be
any changes to the current structure of the Board of Commissioners and its Committees in
terms of selection criteria, length of service, or election of leaders to reflect best governance
practices. This analysis built upon a prior study of the Port Authority’s Board practices
conducted by an independent consultant in 2011-2012, as discussed below.

%0 At the Panel’s request, Promontory conducted broad-based Governance and Ethics and Transparency reviews
to evaluate the Port Authority’s specific approaches in these areas against recognized “best practices” in similar
organizations. The results of these comprehensive reviews will be made available to the Port Authority’s Board
and staff to inform their review and updating of the policies and practices addressed.

23



Special Panel on the Future of the Port Authority
The Port Authority of NY & NJ: Keeping the Region Moving

3.1. Summary of Port Authority Governance Reforms Enacted To Date

As noted above, the Port Authority began a process of self-reform in 2011 at the Governors’ direction.
Since that time, the Authority has enacted a number of governance improvements and transparency
reforms.

Navigant and Rothschild Studies

In late 2011, the Port Authority engaged two independent consulting firms—Navigant and Rothschild
Inc.—to conduct a comprehensive review of the Port Authority’s mission, structure, management,
operations and financing strategy. The review concluded in 2012 and made specific recommendations
to the Authority. The Port Authority has implemented the following reforms as a result of those
recommendations:

e In February 2014, the Board of Commissioners adopted a 10-year, $27.6 billion Capital Plan,
which for the first time employed a comprehensive, analytical scoring process to evaluate “State
of Good Repair” (“SGR”) projects:

o The Port Authority has installed sophisticated financial controls to continually re-evaluate
the Capital Plan and to update financial (i.e., bonding) capacity on a quarterly basis,
which allows the Board and the Authority to accommodate shifting priorities, emerging
needs, and changing financial capacity; and

o The Capital Plan also includes a “gates process” that requires every project to undergo a
thorough examination related to design, scope, costs, and risk analysis before the Port
Authority enters into a contract.

¢ As noted elsewhere in this report, the Port Authority has developed processes to identify “non-
core” assets and has made significant progress in divesting those assets, producing proceeds
of more than $1.5 billion.

e The Port Authority has defined a set of “key operating principles” to define and guide the
conduct of the Authority in the execution of its responsibilities.

e In addition, the Authority:

o Posted online the compensation of all employees of the Port Authority and committed to
providing quarterly updates;

o Hired the first new independent auditor for the Authority in 31 years;

o Strengthened the Port Authority’s internal Enterprise Risk Management systems, to
allow the Board to better anticipate and mitigate potential problems;

o Established an Insurance Working Group to examine the Port Authority’s insurance
practices and costs, and has purchased Directors and Officers Liability Insurance;

o Developed new processes for approving Operating and Capital Budgets; and
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o Applied its ethics policies to vendors and provided ethics training to its significant
vendors.

o The Port Authority has also made significant improvements to its security organization, including
the consolidation and centralization of the Authority’s security functions under a new Office of
the Chief Security Officer.

By-Laws

Since 2007, the Board and several of its committees and panels have made numerous enhancements
to the By-Laws of the Port Authority to improve accountability and transparency of the Authority’s
activities. The By-Law revisions have reconfirmed the Authority’s commitment to financial discipline,
codified certain practices already in place, and enhanced governance of the Port Authority’s activities.
The enhancements have included:

¢ Requirements for annual independent audits;
o The expression of Board members’ fiduciary duties of care and loyalty to the Authority;
¢ Requirements to establish Committees of the Board;

e Procedural requirements for certain public hearings, including a requirement that all
Commissioners attend toll hearings; and

e Ethics training for Commissioners.

Board and Committee Reforms

In September 2012, each Port Authority Board Committee created and adopted a formal charter
defining its roles and responsibilities. Each charter provides guidelines that the Committee must follow
in connection with the satisfaction of its responsibilities under the By-Laws and outlines its functions,
authority, meetings, reports, powers, and responsibilities. Committees are now required to review and
assess their charters regularly to ensure that the work of the committees aligns with the priorities and
needs of the Authority.®' Additionally, in response to the 2013 George Washington Bridge lane
realignment, the Board created a “Special Oversight Committee” in February 2014 to focus on the need
for additional governance and operational reforms. Based on the recommendations of the Special
Oversight Committee, the Port Authority instituted the following reforms regarding the transparency of
the Board of Commissioners and the Port Authority:

*" The Committee charters are posted on the Port Authority’s website. The Port Authority of New York and New
Jersey, “Board Committee Charters.” The Port Authority of New York and New Jersey, n.d. Web. 12 Dec. 2014.
<http://www.panynj.gov/corporate-information/board-committee-charters.htmi>.
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¢ Replaced the “consent calendar” method of voting with individual roll call votes in public
session;

¢ Modified the Commissioner recusal process to inform the public of any recusals prior to Board
action;

e Solicited public testimony and recommendations for reform from a panel of independent experts
and observers of the Port Authority (discussed above); and

e Established an email address, reform@PANYNJ.gov, where members of the public can submit
suggestions on further reforms.

The Board has also recently made a number of adjustments to its meeting practices, designed to make
the Board’s deliberations more accessible and transparent:

e The Board schedule and committee schedules have been rearranged so that public Committee
meetings are continuous with the public session, therefore providing a clearer view to the public
of how the Board arrives at its decisions;

o The “public comment” period at Board meetings now precedes Board action on pending agenda
items; and

¢ Non-public “executive sessions” of the Board and its Committees are strictly limited to
recognized exceptions to public meeting requirements maintained by New Jersey and New
York.

Freedom of Information

In October 2014, the Port Authority’s Board enacted a new Freedom of Information (“FOI”) policy,
providing for disclosure of Port Authority records to the same extent records would be available from a
State authority in either New York or New Jersey under those State’s freedom of information and
privacy laws. It also created a two-tiered appeals process that will be available to any person who is
denied access to a record of the Port Authority, first to an internal FOI Review Board appointed by the
Chair of the Port Authority and, if necessary, to arbitration before a neutral third-party alternative
dispute resolution provider. This policy will become effective January 1, 2015, consistent with
applicable law.

Ethics Policies

In July 2012, the Port Authority retained an independent consultant to conduct a review of its ethics
policies and financial disclosure filing process and forms. The review included a benchmarking
exercise in which Port Authority policies were compared to the policies of other comparable public and
peer entities. On September 2014, the Special Panel, assisted by Promontory, built on the research
and findings presented in the 2012 report to conduct its own benchmarking exercise. In conducting this
review, the Panel identified several peer authorities and state ethics codes to compare with the Port
Authority’s employee and commissioner ethics policies.
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As part of its review, the Panel observed that the Code of Ethics applicable to Port Authority staff and
Commissioners is comprised of over 70 separate “Administrative Instructions,” which are incorporated
by reference and were last summarized in one comprehensive document in November 2000. As a
result, the Board of Commissioners directed staff to prepare an updated, unified Code of Conduct to be
reviewed by the Board and promulgated in early 2015. This revised Code of Conduct will integrate the
current ethics provisions, rules and regulations, and administrative instructions pertaining to ethical
conduct that apply to Commissioners, staff, vendors and consultants, and incorporate clarifications and
other improvements recommended by Promontory based on its research and expertise.

The reforms described above indicate that, since the Governors’ first call for Port Authority reform in
2011, the Authority has engaged in a continuing process of self-examination. This process gained
momentum in 2014 in response to the same concerns that led the Governors to establish the Special
Panel, and it continues today. The Panel notes both the progress made in this area by the Port
Authority Board of Commissioners and the Board’s commitment to institutionalize the ethics and
transparency reforms it has undertaken as a permanent feature of the Port Authority’s culture.
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3.2. Governance Recommendation #1: Reorganize Leadership

Based on its analysis of the Port Authority’s mission, history and future needs, the Special Panel
submits the following governance-related recommendations for the Governors’ consideration. This
report also notes ancillary suggestions made by Promontory, which the Board will consider as part of its
ongoing process of self-reform.

Reorganize the leadership of the Board of Commissioners and the
executive management of the Port Authority, to increase
accountability and foster regional focus in its day-to-day operations.

Governance

Recommendation #1:

a) Create a single Chief Executive Officer (“CEO”) position to replace the office of the
Executive Director and Deputy Executive Director; the CEO will be hired based on a
national search and will be directed by and accountable to the Board of Commissioners.

b) Replace the current Chair and Vice Chair with two Co-Chairs, one recommended to the
Board by the Governor of each state, or rotating Chairs.

c) Establish an “Office of the Chair,” comprised of the Co-Chairs, or the Chair and the Vice
Chair, and the CEOQ, to function as a senior operating committee of the Port Authority.

d) Increase Board and Board Committee focus on Port Authority and Department strategy,
capital planning, risk mitigation and significant long-range projects.

Since the mid-1970s, an understanding has existed between the States of New Jersey and New York
respecting the process for appointments to senior leadership positions at the Port Authority.
Specifically, the states have agreed that New York’s Governor would recommend the Authority’s chief
executive, the Executive Director, while New Jersey’s Governor would recommend the Chair to be
elected by the Board of Commissioners. In 1995, it was further agreed that New Jersey’s Governor
would select a “Deputy” Executive Director to share managerial responsibility with the New York-
appointed Executive Director, and New York’s Governor would recommend the Vice Chair to be elected
by the Board of Commissioners.>? Although the Executive Director has ultimate executive authority
within the Port Authority as a titular matter under this structure, the Deputy Executive Director has an
independent reporting relationship to the Board and occupies the same “box” in the organization chart
of the Port Authority.>

%2 The Port Authority of New York and New Jersey. Special Oversight Committee of the Board of Commissioners.
“Jameson Doig.” Hearing on Port Authority Reform. New York: April 21, 2014. 5, 10. Print.
% 2013 Annual Report. 8.
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A. CREATE A SINGLE CHIEF EXECUTIVE OFFICER

There has been a rare level of unanimity among expert commentators that the ED/DED structure—
although intended to balance the interests of the two States—has resulted in organizational confusion
and diminished accountability within the Authority. On April 21, 2014, the Special Oversight Committee
of the Board—-created in the wake of the George Washington Bridge lane realignment—convened a
panel of experts drawn from academia and regional good-government groups to discuss the Port
Authority’s governance and mission.>* Although they expressed a variety of views on the appropriate
mission for the Authority, the panelists were unanimous on one point, as expressed by Carol Kellerman
of the Citizens’ Budget Commission: “l take it as a given, and | think probably all of us do, that the
Executive Director should be appointed by the Board, and should be responsible for all the other
appointments.”®® This consensus reflects the view that the Chief Executive Officer of the Port Authority
should be selected by the Board primarily on the basis of relevant professional experience, as opposed
to political or other considerations.*®

The Special Panel’'s own consultant, Promontory, has similarly advised that a single chain of command
to a Chief Executive Officer, appointed by and accountable to the Board of Commissioners, is clearly a
best practice.

Although replacing the Port Authority’s current bifurcated leadership structure with a single, Board-
appointed Chief Executive Officer may seem uncontroversial from a corporate governance perspective,
the existing structure was adopted for a reason: to ensure that the Authority remained appropriately
responsive to the policy interests of its two sponsoring States. Requiring the Executive Director and
Deputy Executive Director to balance their operational duties with a “representational” responsibility to
those states has, however, come at an unintended cost in organizational accountability and efficiency.

The Panel suggests that the “representational” function of ensuring coordination on policy with the
Authority’s sponsoring States be returned to its traditional locus: the Board of Commissioners and,
specifically, its elected leaders. These Board members will be well-positioned to ensure that the policy
interests of each state are appropriately addressed in the Authority’s adoption of its long-term
strategies, leaving the Authority’s CEO to implement those strategies through a clear and accountable
chain of command.

The expert testimony before the Special Oversight Committee in April 2014 confirms that this idea

** The members of this panel were: Jameson Doig, Professor Emeritus at Princeton University and author of the
definitive academic history of the Port Authority, Empire on the Hudson (2001); Robert Yaro, President of the
Regional Plan Association (RPA); Carol Kellerman, President of the Citizens’ Budget Commission (“CBC”); Martin
Robins, Director of the Voorhees Transportation Center at Rutgers University; and Mitchell Moss, Professor of
Urban Policy & Planning at New York University.

% Hearing on Port Authority Reform, Jameson Doig. 15.

% Hearing on Port Authority Reform, Jameson Doig. 10.
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continues to resonate powerfully in the regional transportation community.>” Certainly, a return to this
principle would promote the restoration of public confidence in the Port Authority following a period of
perceived regional factionalism in its operations.

B. REPLACE THE CHAIR AND VICE CHAIR WITH CO-CHAIRS OR ROTATING CHAIRS

As noted above, the current practice (whereby the Chair of the Board of Commissioners is elected by
the Board based on the recommendation of the Governor of New Jersey) was explicitly intended to
offset the prerogative first accorded to the Governor of New York in the 1970s to appoint the Authority's
Executive Director. In light of the Panel's recommendation to replace the Executive Director and
Deputy Executive Director positions with a single CEO, this offsetting prerogative would no longer be
necessary. To ensure ongoing equity and collaboration between the two States, the Panel therefore
recommends that the position of Chair be altered in one of two ways. Either the Chair and the Vice
Chair positions should be replaced with two Co-Chairs, one recommended by each Governor, for
election by the Board of Commissioners, or the chairmanship should be rotated between the two states
on an annual basis. Either approach would promote a long-term balance between the policy interests
of the respective states, and present a more equitable model to the public stakeholders of the Authority.

The Special Panel further recommends that the Port Authority By-Laws, and the makeup of the Board’s
committees, be amended as necessary to reflect the updated structure, once determined by the
Governors.

C. ESTABLISH AN OFFICE OF THE CHAIR

To ensure consistency and communication between the Co-Chairs, or the Chair and Vice Chair, who
will oversee policy coordination with the States, and the Chief Executive Officer who will oversee the
Authority’s day-to-day implementation of those policies, the Special Panel recommends the creation of
a new “Office of the Chair” at the Port Authority, consisting of the two Co-Chairs, or the Chair and the
Vice Chair if the Chairs are rotating, and the CEO. The Office of the Chair will constitute the senior
operating committee of the Authority. This institutional collaboration of the senior policy-setting and
operational leaders of the organization would ensure appropriate deliberation (and gubernatorial input)
on matters of public policy while freeing the CEO to establish an efficient and accountable internal
organization focused on achieving operational goals. The Special Panel would further suggest that the
appropriate working relationship among the Co-Chairs, or the Chair and the Vice Chair if the Chairs are
rotating, and the CEO be memorialized in a written set of “operating principles.”

> “[T]he Port Authority has been protected by  an unspoken political compact of mutual gubernatorial restraint

[tlhis gubernatorial restraint has created a nurturing equilibrium for the authority” (Hearing on Port Authority
Reform, Martin Robins. 9).
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D. INCREASE BOARD AND BOARD COMMITTEE FOCUS ON STRATEGY, PLANNING,
RISK AND PROJECTS

In order to increase Board and Board Committee focus on Port Authority and Department strategy,
capital planning, risk mitigation and significant long-range projects, as mentioned above, the Panel
suggests that the Committee on Capital Planning, Execution and Asset Management and the
Operations Committee be merged and led by the Co-Chairs, or by the Vice Chair if the Chairs are
rotating. (Currently, the Chair chairs the Operations Committee and the Vice Chair chairs the
Committee on Capital Planning, Execution and Asset Management.) The Panel also suggests that the
Audit Committee be renamed the Audit and Risk Management Committee and that its mandate be
amended to specifically include risk mitigation. Finally, the Special Panel recommends reassigning the
duties of the Nominating Committee to the Governance and Ethics Committee, consistent with the
practice at many large organizations. The Panel also notes that the Special Oversight Committee will
expire in 2015, resulting in the following overall committee structure:

Current (8 Committees)

Board of Cornmissioners

Nominating Committee

Commiittee on Finance

Security Committee

Committee on

Governance and Ethics

Committee on Capital
Planning, Execution,
and Asset Management

Committee on
Operations

Audit Committee

Special Oversight
Committee*

Figure 7. Board Committee Organizational Structure

Recommended (5 Committees)

Board of Commissioners

Committee on Finance

Committee on
Governance and —
Ethics**

Capital Project
Management and

Operations Committee

Audit and Risk
Management
Committee

Security Committee gm

New role

Legend

Unchanged role

*To sunset in 2015

** To include responsibilities of the existing Nominating Committee.

Promontory also suggested that the Board Chair(s) and Committee Chairs develop 12-month calendars
to ensure that significant strategy, capital planning, risk mitigation and long-range project issues are
addressed at appropriate intervals. The following is an example of a 12-month calendar for the Board:
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Figure 8. Sample 12-month Agenda

Topic Jan Feb Mar Apr May  June July Aug Sept Oct Nov Dec

Mission, Strategy, 10-year Capital Plan Sources and Uses of Funds, Significant Long-Range Projects, Annual Operating Budget, Major Risks and Delegation of Authority
Port Authority of New York and New lersey X

iation X X
Bridges, Tunnels, and Terminals X X
Port Commerce X X
PATH X X
World Trade Center X X
Other X

X
HR \ X \ X
X X

Engineering
Capital Planning Fal Fal X
Security \vJ X v X
Procurement and Project Management X X
Public and Governance Affairs X
Inspector General X

Legal X

Security X

Talent Manage ment

Procurement and Project Management
Competition and Customer Service
Mis

Source of Funds

g nt and State of God Repair X
Ethics and Compliance
Business Continuity X
Procurement Process and Results

Project Management Process and Results
Risk Manage ment Framework X
Other Areas
Financial Results X X X X
Corporate Ualues:.Asse-.ssnmnt, Communic