
FOI #16559
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Torres-Rojas, Genara

From: jfanelli@dnainfo.com
Sent: Tuesday, December 22, 2015 5:22 PM
To: Olivencia, Mildred
Cc: Torres-Rojas, Genara; Van Duyne, Sheree; Ng, Danny; Shalewitz, William
Subject: Freedom of Information Online Request Form

Information: 
 
First Name: James 
Last Name: Fanelli 
Company: DNAinfo.com 
Mailing Address 1: 810 7th Avenue 
Mailing Address 2: suite 800 
City: New York 
State: NY 
Zip Code: 11215 
Email Address: jfanelli@dnainfo.com 
Phone: 646-486-9732 
Required copies of the records: Yes  
 
List of specific record(s): 
I request information on any call-in agreement andor service contract between the Port Authority and Frasca 
Associates andor between the Port Authority and Larry Belinsky for the past 10 years. Specifically, I ask for the 
date of the agreement or contract, the amount of the agreement or contract, a description of the Port Authority 
project or services that the agreement or contract pertains to, and a description of the services that Frasca is 
providing. I also request any copies of the agreements andor contracts with Frasca andor with Larry Belinksy. 



May 12, 2016 

Mr. James Fanelli 
DNAinfo.com 
810 7th Avenue 
Suite 800 
New York, NY 11215 

Re: Freedom of Information Reference No. 16559 

Dear Mr. Fanell ·: 

THE PORT AUTHORnY OF NY & NJ 

FOi Administrator 

This is in response to your December 22, 2015 request, which has been processed under the Port 
Authority's Freedom oflnformation Code, copy enclosed, for copies of any call-in agreement 
and/or service contract between the Po1i Authority and Frasca Associates and/or between the 
Port Authority and Larry Belinsky for the past l O years. Specifically, the date of the agreement 
or contract, the amount of the agreement or contract, a description of the Port Authority project 
or services that the agreement or contract pertains to, and a description of the services that Frasca 
is providing. Any copies of the agreements andor contracts with Frasca andor with Larry 
Belinksy. 

Material responsive to your request can be found on the Port Authority's website at 
h1tp://corpinfo.panynj.gov/documents/16559-C/. Paper copies of the available records are 
available upon request. 

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

Very trnly yours, 

William Shalewitz 
FO I Administrator 

Enclosure 

4 World Trade Center; 7 8th Floor 
I 50 Greenwich Street 
/\Jew York, 1\1\I I 0007 
T. 2 12 435 .'5642 F. 2 12 435 7555 

http://corpinfo.panynj.gov/documents/16559-C/


P.A. Agreement #AVl-14-007 
December 20, 2013 

Frasca & Associates, L.L.C. 
521 Madison Avenue, ih Floor 
New York, NY 10022 

Attention: Kenneth J. Cushine, Principal 

THE PORT AIRHORm OF NY & NJ 

Lillian D. Valenti 
Director, Procurement 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT CONSULTING 
SERVICES AS REQUESTED ON A "CALL-IN' BASIS DURING 2014 

Dear Mr. Cushine: 

1. The Port Authority of New York and New Jersey (the "Authority") hereby offers to retain 
Frasca & Associates, L.L.C. (the "Consultant" or "you") to provide expert professional airport 
consulting services as more fully set forth in Attachment A, which is attached hereto and made a 
part hereof, on a "call-in" basis during 2014. 

At the Authority's discretion, the Consultant may be required to enter into a new a$reement for 
each of the following four (4) years: 2015, 2016, 2017 and 2018. Said agreements shall be 
identical to this Agreement unless otherwise mutually agreed upon by the parties. Subsequent 
agreements shall be sent to the Consultant as noted above at least 30 days prior to the end of the 
current term. 

The Authority does not guarantee the ordering of any services under this Agreement and 
specifically reserves the right, in its sole discretion, to use any person or firm to perform the type 
of services required hereunder. 

This Agreement shall be signed by you, and the Director of Procurement. As used herein 
"Director" shall mean the Director, Aviation Department, acting either personally or through their 
duly authorized representatives acting within the scope of the particular authority vested in them 
unless specifically stated to mean acting personally. 

For the purpose of administering this Agreement, the Director has designated William Radinson, 
Assistant Director, Capital Programs, to act as his duly authorized representative. The 
Administrator for this program is Brian Jacob, tel. (212) 435-3700, or e-mail address 
bj aco b@panynj.gov. 

2. Your services shall be performed as expeditiously as possible and at the time or times required 
by the Director. Time is of the essence in the performance of all your services under this 
Agreement. 

3. In order to effectuate the policy of the Authority, the services provided by the Consultant shall 
comply with all provisions of Federal, State, municipal, local and departmental laws, ordinances, 
rules, regulations, and orders which would affect or control said services as if the services were 
being performed for a private corporation, unless the Authority standard is more stringent, in 
which case the Authority standard shall be followed, or unless the Consultant shall receive a 

2 Montgomery Street, 3rd Floor 
Jersey City, NJ 07302 
T:2013957477 
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written notification to the contrary signed by the Director personally, in which case the 
requirements of said notification shall apply. 

4. For the purpose of the contemplated services hereunder, the Consultant shall comply with all 
Federal Aviation Administration (FAA) or Transportation Security Administration (TSA) 
requirements, as applicable, to include but not be limited to all applicable federal laws, regulations, 
etc. (Exhibit I). 

5. The Consultant shall meet and consult with Authority staff as requested by the Director in 
connection with the services to be performed herein. Any Contract Drawings and Technical 
Specifications and other items to be submitted or prepared by the Consultant hereunder shall be 
subject to the review of the Director. The Director may disapprove if, in his sole opinion said 
items are not in accordance with the requirements of this Agreement, sound engineering principles, 
or professional standards, or are impractical, uneconomical, or unsuited in any way for the purpose 
for which the contemplated construction, or services is intended. If any of the said items or any 
portion thereof are so di'sapproved, the Consultant shall forthwith revise them until they meet the 
approval of the Director, but the Consultant shall not be compensated under any provision of this 
Agreement for performance of such revisions. No approval or disapproval or omission to approve 
or disapprove, however, shall relieve the Consultant of his responsibility under this Agreement to 
furnish in accordance with an agreed upon schedule, a complete, practical, economical design and 
Contract Drawings and Technical Specifications, and corrections and changes therein which are 
best suited for the contemplated constrnction, or services are done in accordance with sound 
engineering principles and are signed and sealed by a licensed Professional Engineer. 

7. When the services to be performed by the Consultant include the preparation of computer 
aided design and drafting (CADD) documents, said documents must be prepared using the latest 
available revision of Autodesk's "AUTOCAD" software or as directed by the Director prior to the 
performance of specific services. All drawings shall be prepared in strict conformance to the Port 
Authority CAD Standards. All submissions of CAD drawings shall be submitted to the Authority 
on compact discs, uploaded to the Project Website, or as otherwise required in DWG and DWF 
format in accordance with the Port Authority CAD Standards. 

8. You shall not continue to render services under this Agreement after the point at which the 
total amount to be paid to you hereunder including reimbursable expenses reaches the combined 
total of each of the approved estimated costs unless you are specifically authorized in writing to so 
continue by the Director. If no such authorization is issued, this Agreement shall be terminated 
without further obligation by either of the parties as to services not yet performed, but you shall be 
compensated as hereinafter provided for services already completed. 

9. See Exhibit II (Cost Proposal Conditions) 

10. For non-federally funded services, you shall keep, and shall cause any subconsultants under 
this Agreement to keep, daily records of the time spent in the performance of services hereunder 
by all persons whose salaries or amounts paid thereto will be the basis for compensation under this 
Agreement as well as records of the amounts of such salaries and amounts actually paid for the 

I 
I. 
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performance of such services and records and receipts of reimbursable expenditures hereunder, 
and, notwithstanding any other provisions of this Agreement, failure to do so shall be a conclusive 
waiver of any right to compensation for such services or expenses as are otherwise compensable 
hereunder. The Authority shall have the right to audit all such records. 

The Authority shall have the right to inspect your records, and those of your subconsultants, 
pertaining to any compensation to be paid hereunder, such records to be maintained by you and 
your subconsultants for a period of one year after completion of services to be performed under 
this Agreement. 

11. On or about the fifteenth day of each month, you shall render a bill for services performed and 
reimbursable otit-of-pocket expenses incurred in the prior month, accompanied by such records 
and receipts as required, to the Project Manager. Each invoice shall bear your taxpayer number 
and the purchase order number provided by the Director. Upon receipt of the foregoing, the 
Director will estimate and certify to the Authority the approximate amount of compensation earned 
by you up to that time. As an aid to you the Authority shall, within fifteen days after receipt of 
such certification by the Director, advance to you by check the sum certified minus all prior 
payments to you for your account. 

12. The Authotity may at any time for cause terminate this Agreement as to any services not yet 
rendered, and may terminate this Agreement in whole or in part without cause upon three (3) days 
notice to you. You shall have no right of termination as to any services under this Agreement 
without just cause. Termination by either party shall be by certified letter addressed to the other at 
its address hereinbefore set forth. Should this Agreement be terminated in whole or in part by 
either party as above provided, you shall receive no compensation for any services not yet 
performed, but if termination is without fault on your part, the Authority shall pay you as the full 
compensation to which you shall be entitled in connection with this Agreement the amounts 
computed as above set forth for services completed to the satisfaction of the Director through the 
date of termination, minus all prior payments to you. 

13. You shall not issue or permit to be issued any press release, advertisement, or literature of any 
kind, which refers to the Authority or to the services performed in connection with this Agreement, 
unless you first obtain the written approval of the Director. Such approval may be withheld if for 
any reason the Director believes that the publication of such information would be harmful to the 
public interest or is in any way undesirable. 

14. Under no circumstances shall you or your subconsultants communicate in any way with any 
contractor, department, board, agency, commission or other organization or any person whether 
governmental or private in connection with the services to be performed hereunder except upon 
prior written approval and instructions of the Director, provided, however that data from 
manufacturers and suppliers of material shall be obtained by you when you find such data 
necessary unless otherwise instructed by the Director. 

15. Any services performed for the benefit of the Authority at any time by you or on your behalf, 
even though in addition to those described herein, even if expressly and duly authorized by the 

I 
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Authority, shall be deemed to be rendered under and subject to this Agreement (unless referable to 
another express written, duly executed agreement by the same parties), whether such additional 
services are performed prior to, during or subsequent to the services described herein, and no rights 
or obligations shall arise out of such additional services. 

16. No ce1iificate, payment (final or otherwise), acceptance of any work nor any other act or 
omission of the Authority or the Director shall operate to release you from any obligations under 
or upon this Agreement, or to estop the Authority from showing at any time that such certificate, 
payment, acceptance, act or omission was incorrect or to preclude the Authority from recovering 
any money paid in excess of that lawfully due, whether under mistake of law or fact or to prevent 
the recovery of any damages sustained by the Authority. 

17. Mylars of the contract drawings, originals of technical specifications, estimates, reports, 
records, data, charts, documents, renderings, computations, computer tapes or disks, and other 
papers of any type whatsoever, whether in the form of writing, figures or delineations, which are 
prepared or compiled in connection with this Agreement, shall become the property of the 
Authority, and the Authority shall have the right to use or permit the use of them and of any ideas 
or methods represented by them for any purpose and at any time without other compensation other 
than that specifically provided herein. The Consultant hereby warrants and represents that the 
Authority will have at all times the ownership and rights provided for in the immediately preceding 
sentence free and clear of all claims of third persons whether presently existing or arising in the 
future and whether presently known to either of the parties of to this Agreement or not. This 
Agreement shall not be construed, however, to require the Consultant to obtain for the Consultant 
and the Authority the right to use any idea, design, method, material, equipment or other matter 
which is the subject of a valid patent, unless owned by the Consultant, or subconsultant, or an 
employee of either. Whether or not your Proposal is accepted by the Authority, it is agreed that all 
information of any nature whatsoever which is in any way connected with the services performed 
in connection with this Agreement, regardless of the form in which it has been or may be given by 
you or on your behalf, whether prior or subsequent to the execution of this Agreement, to the 
Authority, its Commissioners, officers, agents or employees, is not given in confidence and may be 
used or disclosed by or on behalf of the Authority without liability of any kind, except as may arise 
under valid existing or pending patents, if any. 

18. If research or development is furnished in connection with the performance of this Agreement 
and if in the course of such research or development patentable subject matter is produced by the 
Consultant, his officers, agents, employees, or subconsultants, the Authority shall have, without 
cost or expense to it, an irrevocable, non-exclusive royalty-free license to make, have made, and 
use, either itself or by anyone on its behalf, such subject matter in connection with any activity 
now or hereafter engaged in or permitted by the Authority. Promptly upon request by the 
Authority, the Consultant shall furnish or obtain from the appropriate person a form of license 
satisfactory to the Authority, but it is expressly understood and agreed that, as between the 
Authority and the Consultant the license herein provided for shall neve1iheless arise for the benefit 
of the Authority immediately upon the production of said subject matter, and shall not await 
formal exemplification in a written license agreement as provided for above. Such license 
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agreement may be transferred by the Authority to its successors, immediate or otherwise, in the 
operation or ownership of any real or personal property now or hereafter owned or operated by the 
Authority but such license shall not be otherwise transferable. 

19. Notwithstanding anything to the contrary herein, the work product of the Consultant, its 
officers, agents, employees, or subconsultants which is produced in accordance with the 
Agreement, whether it consists of computer programming or documentation thereof, including 
source code, and on any media whatsoever, shall be deemed to belong exclusively to the 
Authority, and the Authority shall have the exclusive right to obtain and to hold in its own name 
any and all copyrights, patents, trade secrets or other proprietary rights and protection as may be 
produced as part of this work product, including the right to extensions or renewals, where 
appropriate. The work product shall not be destroyed or released to anyone outside of the 
Authority without express written authorization of the Director. The Authority will have the 
exclusive right to use or permit the use of them and any ideas or methods represented by them for 
any purpose and at any time without other compensation than that specifically provided for herein. 
You agree to contract with your employees for the benefit of the Authority to ensure that the 
Authority has such rights and to give to the Authority or any party designated by the Authority all 
assistance reasonably required to perfect the rights herein above stated. You shall indemnify and 
hold harmless the Authority against any claims of proprietary rights infringement arising out of 
such use of your work product. 

20. You shall promptly and fully inform the Director, in writing, of any intellectual property 
disputes, as well as any intellectual property rights or disputes, whether existing or potential, of 
which you have knowledge, relating to any idea, design, method, material, equipment or other 
matter related to the subject matter of this Agreement or coming to your attention in connection 
with this Agreement. 

21. This Agreement being based upon your special qualifications for the services herein 
contemplated, any assignment, subletting or other transfer of this Agreement or any part hereof or 
of any moneys due or to become due hereunder without the express consent in writing of the 
Authority shall be void and of no effect as to the Authority, provided, however, that you may 
sublet services to subconsultants with the express consent in writing of the Director. All persons to 
whom you sublet services, however, shall be deemed to be your agents and no subletting or 
approval thereof shall be deemed to release you from your obligations under this Agreement or to 
impose any obligation on the Authority to such subconsultant or give the subconsultant any rights 
against the Authority. 

22. Disadvantaged Business Enterprise (DBE) Program 

A. The requirements for the Disadvantaged Business Enterprise (DBE) program are set forth 
in U.S. Department of Transportation (DOT) Title 49 Code of Federal Regulations Part 26 (49 
CFR Part 26) and is incorporated into this Agreement by reference, 

B. The DBE participation goal for this Agreement is 16.5%. 
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C. This regulation applies to all agreements that include any federal funds; therefore the 
Consultant agrees to include the clauses cited below in all agreements for this project and to 
enforce such clauses. With regards to paragraph 2) below, the Consultant agrees to pay each 
subcontractor within 7 days of receipt of payment from the Authority. 

D. The Consultant agrees to include the following clauses (printed in Italics) in all agreements 
and subcontracts: 

1) The Consultant or subconsultant shall not discriminate on the basis of race, color, 
national origin, or sex in the performance of this contract and shall carry out the applicable 
requirements of 49 CFR Part 26 in the award and administration of DOT assisted agreements. 
This regulation is incorporated into this agreement by reference. Failure by the Consultant to 
carry out these requirements is a material breach of this Agreement, which may result in the 
termination of this Agreement or such other remedy, as the Authority deems appropriate. This 
provision shall likewise apply to each subconsultant at each tier. 

2) The Consultant agrees to pay each subconsultant on this project for satisfactory 
performance of its subcontract no later than seven (7) days from the receipt of each payment 
received from the Authority or within such later period as is provided in the subcontract. 

3) 49 CFR Part 26 is incorporated into this Agreement by reference. 

4) The DBE participation goal for this agreement is 16. 5%. 

5) The obligation of the Consultant is to make good faith efforts to meet the Agreement 
DBE participation goal of 16. 5%. The Consultant can demonstrate that it has done so by meeting 
the Agreement goal or documenting good faith efforts. See Section 26. 53 and Appendix A of 
49CFR Part 26 for descriptions and discussions of good faith efforts. The Authority is responsible 
for determining whether a Consultant that has not met the Agreement goal has documented 
sufficient goodfaith efforts to be regarded as responsible. 

E. Assistance is available from the Authority's Office of Business Diversity and Civil Rights 
to identify DBE :firms and to answer any questions related to the preparation and submission of the 
DBE Participation Plan (Exhibit III). Questions can be addressed to Robert Foreman at (212) 435-
7818 or email at rforeman@panynj.gov. The Authority through the New York State and New 
Jersey Uniform Certification Programs (UCP) maintains Directories identifying all DBE firms. 
The Directories list the DBE firm's name, address, phone number, date of the most recent 
certification, and the type of work the :firm has been certified to perform as a DBE. Each state 
UCP revises the Directory periodically. The Authority makes the Directories available as follows: 

1) New York State UCP Directory: www.nysucp.net 

2) New Jersey UCP Directory: www.niucp.net 

23. The Authority has a long-standing practice of encouraging Minority Business Enterprises 
(MBEs) and Women Business Enterprises (WBEs) to seek business opportunities with it, either 
directly or as subconsultants or subcontractors. ''Minority-owned business" or "MBE" means a 
business entity which is at least 51 percent owned by one or more members of one or more 
minority groups, or, in the case of a publicly held corporation, at least 51 percent of the stock of 

1 • 
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which is owned by one or more members of one or more minority groups; and whose management 
and daily business operations are controlled by one or more such individuals who are citizens or 
permanent resident aliens. "Women-owned business" or "WBE" means a business which is at 
least 51 percent owned by one or more women; or, in the case of a publicly held corporation, 51 
percent of the stock of which is owned by one or more women: and whose management and daily 
business operations are controlled by one or more women who arc citizens or permanent resident 
aliens. 

"Minority group" means any of the following racial or ethnic groups: 

A. Black persons having origins in any of the Black African racial groups not of Hispanic 
origin; 

B. Hispanic persons of Puerto Rican, Mexican, Dominican, Cuban, Central or South American 
culture or origin, regardless of race; 

C. Asian and Pacific Islander persons having origins in any of the original peoples of the Far 
East, Southeast Asia, the Indian subcontinent or the Pacific Islands; 

D. American Indian or Alaskan Native persons having origins in any of the original peoples of 
North America and maintaining identifiable tribal affiliations through membership and 
participation or community identification. 

The Director has set a goal of 12 percent participation by qualified and certified MBEs and 5 
percent to qualified and cetiified WBEs on technical service projects. 

To be "certified" a firm must be certified by the Authority's Office of Business Diversity and Civil 
Rights. 

In order to facilitate the meeting of this goal, the Consultant's shall use every good faith effort to 
utilize subconsultants who are certified MBEs or WBEs to the maxim.um extent feasible. 

The Authority has a list of certified MBE/WBE service firms which is available to you at 
http://www.panynj.gov/business-opportunities/supplier-diversity.html. The Consultant shall be 
required to submit to the Authority's Office of Business Diversity and Civil Rights for certification 
the names of MBE/WBE firms he proposes to use who are not on the list of certified MBE/WBE 
firms. 

24. NOTIFICATION OF SECURITY REQUIREMENTS 

The Authority has the responsibility of ensuring safe, reliable and secure transportation facilities, 
systems, and projects to maintain the well-being and economic competitiveness of the region. 
Therefore, the Authority reserves the right to deny access to certain documents, sensitive security 
sites and facilities (including rental spaces) to any person that declines to abide by Authority 
security procedures and protocols, any person with a criminal record with respect to certain crimes 
or who may otherwise poses a threat to the constrnction site or facility security. The Authority 
reserves the right to impose multiple layers of security requirements on the Consultant, its staff and 
subconsultants and their staffs depending upon the level of security required, as determined by the 
Authority. 
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These security requirements may include but are not limited to the following: 

• Consultant/Subconsultant identity checks and background screening 

The Consultant may be required to have its staff, and any subconsultant's staff, visitors or 
others over whom the Consultant/subconsultant has control, authorize the Authority or its 
designee to perfom1 background checks, and a personal identity verification check. Such 
authorization shall be in a form acceptable to the Authority. The Consultant and subconsultant 
may also be required to use an organization designated by the Authority to perform the 
background checks. 

The Authority's designated background screening provider may require inspection of not less 
than two forms of valid/current government issued identification (at least one having an official 
photograph) to verify staff's name and residence; screening federal, state, and/or local criminal 
justice agency infom1ation databases and files; screening of any terrorist identification files; 
access identification to include some form of biometric security methodology such as 
fingerprint, facial or iris scanning. 

As of January 29, 2007, the Secure Worker Access Consortium (S.W.A.C.) is the only 
Authority approved provider to be used to conduct background screening and personal identity 
verification, except as otherwise required by federal law and/or regulation (such as the 
Transportation Worker Identification Credential for personnel performing in secure areas at 
Maritime facilities). Information about S.W.A.C., instructions, corporate emollment, online 
applications, and location of processing centers is located at http://www.secureworker.com, or 
S.W.A.C. can be contacted directly at (877) 522-7922 for more information and the latest 
pricing. If approved by the Project Manager, the cost for said background checks for staff that 
pass and are granted a credential shall be reimbursable to the Consultant (and its 
subconsultants) as an out-of-pocket expense as provided herein. Staff that are rejected for a 
credential for any reason are not reimbursable. 

• Issuance of Photo Identification Credential 

No person shall be permitted on or about the Authority construction site or facility (including 
rental spaces) without a facility-specific photo identification credential approved by the 
Authority. If the Authority requires facility-specific identification credential for the Consultant 
and the subconsultant's staff, the Authority will supply such identification at no cost to the 
Consultant or its subconsultants. Such facility-specific identification credential shall remain 
the property of the Authority and shall be returned to the Authority at the completion or upon 
request prior to completion of the individual's assignment at the specific facility. It is the 
responsibility of the appropriate Consultant or subconsultant to immediately report to the 
Authority the loss of any staff member's individual facility-specific identification credential. 
The Consultant or subconsultant shall be billed for the cost of the replacement identification 
credential. Staff shall display Identification badges in a conspicuous and clearly visible 
manner, when entering, working or leaving an Authority construction site or facility. 

Staff may be required to produce not less than two forms of valid/current government issued 
identification having an official photograph and an original, non-laminated social security card 
for identify and SSN verification. 
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• Designated Secure Areas 

Services under the Agreement may be required in designated secure areas, as the same may be 
designated by the Authority (''Secure Areas"). The Authority shall require the observance of 
certain security procedures with respect to Secure Areas, which may include the escort to, at, 
and/or from said high security areas by security personnel. All personnel that require access to 
designated secure areas who are not under escort by an authorized individual will be required 
to undergo background screening and personal identity verification. 

Fo1ty-eight ( 48) hours prior to the proposed performance of any work in a Secure Area, the 
Consultant shall notify the Project Manager. The Consultant shall conform to the procedures 
as may be established by the Project Manager from time to time and at any time for access to 
Secure Areas ·and the escotiing of personnel hereunder. Prior to the start of work, the 
Consultant shall request a description from the Project Manager of the Secure Areas, which 
will be in effect on the commencement date. The description of Secure Areas may be changed 
from time to time and at any time by the Project Manager during the term of the Agreement. 

• Access control, inspection, and monitoring by security guards 

The Authority may provide for Authority construction site or facility (including rental spaces) 
access control, inspection and monitoring by Authority Police or Authority retained consultant 
security guards. However, this provision shall not relieve the Consultant of its responsibility to 
secure its equipment and work and that of its subconsultant's and service suppliers at the 
Authority construction site or facility (including rental spaces). In addition, the Consultant, 
subconsultant or service provider is not permitted to take photographs, digital images, 
electronic copying and/or electronic transmission or video recordings or make sketches on any 
other medium at the Authority construction sites or facilities (including rental spaces), except 
when necessary to perform the Work under this Agreement, without prior written permission 
from the Authority. Upon request, any photograph, digital images, video recording or sketches 
made of the Authority construction site. or facility shall be submitted to the Authority to 
determine compliance with this paragraph, which submission shall be conclusive and binding 
on the submitting entity. 

• Compliance with the Port Authority Information Security Handbook 

The Agreement may require access to Authority information considered Confidential 
Information ("CI") as defined in the Port Authority Information Security Handbook 
("Handbook"), dated October, 2008, corrected as of February, 2009, and as may be further 
amended. The Handbook and its requirements are hereby incorporated into this agreement and 
will govern the possession, distribution and use of CI. Protecting sensitive information requires 
the application of unifonn safeguarding measures to prevent unauthorized disclosure and to 
control any authorized disclosure of this information within the Authority or when released by 
the Authority to outside entities. The Handbook can obtained upon request or at: 
http://www.panynj.gov/business-opportunities/pdf/Corporate-Information-Security
Handbook.pdf 
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• Audits for Compliance with Security Requirements 

The Authority may conduct random or scheduled examinations of business practices under this 
section and the Handbook in order to assess the extent of compliance with security requirements, 
Confidential Information procedures, protocols and practices, which may include, but not be 
limited to, verification of background check status, confirmation of completion of specified 
training, and/or a site visit to view material storage locations and protocols. 

At the direction of the Authority, you shall be required to have your employees, subconsultants and 
their employees execute Authority approved non-disclosure agreements. 

25. The Consultant assumes the following distinct and several risks to the extent arising from the 
negligent or willful intentional acts or omissions of the Consultant or its subconsultants in the 
performance of services hereunder: 

A. The risk of loss or damage to Authority property arising out of or in connection with the 
performance of services hereunder; 

B. The risk or loss or damage to any property of the Consultant or its subconsultants arising 
out of or in connection with the performance of services hereunder; 

C. The risk of claims, arising out of or in connection with the performance of services 
hereunder, whether made against the Consultant or its subconsultants or the Authority, for loss or 
damage to any property of the Consultant's agents, employees, subcontractors, subconsultants, 
materialmen or others perfmming services hereunder; 

D. The risk of claims, just or unjust, by third persons made against the Consultant or its 
subconsultants or the Authority on account of injuries (including wrongful death), loss or damage 
of any kind whatsoever arising in connection with the performance of services hereunder including 
claims against the Consultant or its subconsultants or the Authority for the payment of workers' 
compensation, whether such claims are made and whether such injuries, damage and loss are 
sustained at any time both before and after the completion of services hereunder. 

The Consultant shall indemnify the Authority against all claims described in subparagraphs A 
through D above and for all expense incurred by it in the defense, settlement or satisfaction 
thereof, including expenses of attorneys. If so directed, the Consultant shall defend against any 
claim described in subparagraphs B, C and D above, in which event the Consultant shall not 
without obtaining express advance permission from the General Counsel of the Authority raise any 
defense involving in any way jurisdiction of the tribunal, immunity of the Authority, governmental 
nature of the Authority or the provisions of any statues respecting suits against the Authority, such 
defense to be at the Consultant's cost. 

The provisions of this clause shall also be for the benefit of the Commissioners, officers, agents 
and employees of the Authority, so that they shall have all the rights which they would have under 
this clause if they were named at each place above at which the Authority is named, including a 
direct right of action against the Consultant to enforce the foregoing indemnity, except, however, 
that the Authority may at any time in its sole discretion and without liability on its part cancel the 
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benefit conferred on any of them by this clause, whether or not the occasion for invoking such 
benefit has already arisen at the time of such cancellation. 

Neither the completion of services hereunder nor the making of payment (final or otherwise) shall 
release the Consultant from his obligations under this clause. Moreover, neither the enumeration 
in this clause or the enumeration elsewhere in this Agreement of particular risks assumed by the 
Consultant or of particular claims for which he is responsible shall be deemed (a) to limit the effect 
of the provisions of this clause or of any other clause of this Agreement relating to such risks or 
claims, (b) to imply that he assumes or is responsible for risks or claims only of the type 
enumerated in this clause or in any other clause of this Agreement, or ( c) to limit the risks which 
he would assume or the claims for which he would be responsible in the absence of such 
enumerations. 

No third party rights are created by the Agreement, except to the extent that the Agreement 
specifici~lly provides otherwise by use of the words "benefit" or "direct right of action''. 

Inasmuch as the Authority has agreed to indemnify the CJ.ties of New York and Newark against 
claims of the types described in subparagraph D above made against said cities, the Consultant's 
obligation under subparagraph D above shall include claims by said cities against the Authority for 
such indemnification. 

26. LIABILITY INSURANCE AND WORKERS' COMPENSATION INSURANCE 

A. Commercial Liability Insurance: 

1) The Consultant shall take out and maintain at his own expense Commercial General 
Liability Insurance including but not limited to Premises-Operations, Completed Operations and 
Independent Contractors' coverages in limits of not less than $5,000,000 combined single limit per 
occurrence for Bodily Injury Liability and Property Damage Liability. And if vehicles are to be 
used to carry out the perfonnance of this Agreement, then the Consultant shall also take out, 
maintain and pay the premiums on Automobile Liability Insurance covering all owned, non-owned 
and hired autos in not less than $5,000,000 combined single limit per accident for bodily injury 
and property damage. Any/all activities performed airside must, at all times, be performed while 
under security escort as approved in advance, and in writing by the Project Manager. If at any 
time, the Consultant is unescorted in the performance of any field services airside, or if so directed 
by the Authority, the Commercial General Liability Insurance and Automobile Liability Insurance 
must contain limits of not less than $25,000,000 combined single limit per occurrence, as provided 
in item 2) (a) below. In addition, the liability policies (other than Professional Liability) shall 
include the Port Authority of New York and New Jersey and its related entities as additional 
insureds and shall contain an endorsement that the policy may not be canceled, terminated or 
modified without thirty (30) days written advance notice to the Project Manager. Moreover, the 
Commercial General Liability policy shall not contain any provisions ( other than a Professional 
Liability exclusion, if any) for exclusions from liability other than provisions or exclusions from 
liability forming part of the most up to date ISO form or its equivalent unendorsed Commercial 
General Liability Policy. The liability policy(ies) and certificate of insurance shall contain 
separation of insured condition (cross-liability) and severability of interests provisions so that 
coverage will respond as if separate policies were in force for each insured. 

1 · 
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Further, the certificate of insurance and the liability policy(ies) shall be specifically endorsed that 
"The insurance carrier(s) shall not, without obtaining the express advance permission from the 
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of 
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its 
Commissioners, officers, agents or employees, the governmental nature of the Port Authority, or 
the provisions of any statutes respecting suits against the Port Authority." 

2) Additional Coverages: The Consultant shall have the policy endorsed when required by 
the Director for specific services hereunder and include the additional premium cost thereof as an 
out-of-pocket expense: 

a) If the services of the Consultant, as directed by the Authority, require the 
performance of services airside, the Commercial General I ,iahility and Automobile Liability 
coverage limits stipulated in subparagraph 1, above, shall be increased to an amount not less than 
$25,000,000 per occurrence as provided herein. 

b) Endorsement to eliminate any exclusions applying to explosion, collapse and 
underground property damage (XCU) hazards. 

c) Endorsement to eliminate any exclusions on account of ownership, maintenance, 
operation, use, loading or unloading of watercraft. 

d) Coverage for work within 50 feet of railroad. 

B. Workers' Compensation Insurance: 

1) The Consultant shall take out and maintain Workers' Compensation Insurance in 
accordance with the requirements of law and Employer's Liability Insurance with limits of not less 
than $1,000,000 each accident. A waiver of subrogation in favor of the Authority and its related 
entities, as allowed by law, shall be included. 

2) Additional Coverages: The Consultant shall have the policy endorsed when required by 
the Director for specific services hereunder and include the additional premium cost thereof as an 
out-of-pocket expense: 

a) United States Longshoremen's and Harbor Workers' Compensation Act 
Endorsement. 

b) Coverage B Endorsement - Maritime (Masters or Members of the Crew of Vessels), 
in limits of not less than $1,000,000 per occurrence. 

c) Amendments to Coverage B, Federal Employers' Liability Act in limits of not less 
than $1,000,000 per occurrence. 

C. Professional Liability Insurance: 

1) The Consultant shall take out and maintain Professional Liability Insurance in limits of 
not less than $5,000,000 each occurrence, covering negligent acts, errors, mistakes, and omissions 
arising out of the work or services performed by Consultant, or any person employed by 
Consultant. All endorsements and exclusions shall be evidenced on the certificate of insurance. 

I 
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The coverage shall be written on an occurrence form or may be written on a claims-made basis 
with a minimum of a three-year reporting/discovery period. 

D. Compliance: 

Prior to commencement of work at the site, the Consultant shall deliver a certificate from its 
insurer evidencing policies of the above insurance stating the title of this Agreement, the P. A. 
Agreement number and containing a separate express statement of compliance with each of the 
requirements above set forth to the Project Manager. 

1. Renewal certificates of insurance or policies shall be delivered via e-mail to the 
Authority's Project Manager at least fifteen (15) days prior to the expiration date of each expiring 
policy. The General Manager, Risk Management must approve the renewal certificate(s) of 
insurance before work can resume. lf at any time any of the certificates or policies shall become 
unsatisfactory to the Authority, the Consultant shall promptly obtain a new and satisfactory 
ce1iificate and policy. 

2. If at any time the above liability insurance should be canceled, terminated, or modified 
so that the insmance is not in effect as above required, then, if the General Manager shall so direct, 
the Consultant shall suspend performance of the Agreement at the premises. If the Agreement is 
so suspended, no extension of time shall be due on account thereof. If the Agreement is not 
suspended (whether or not because of omission of the General Manager to order suspension), then 
the Authority may, at its option, obtain insurance affording coverage equal to the above required, 
the cost of such insurance to be payable by the Consultant to the Authority. 

3. Upon request of the General Manager, Risk Management/Treasury, the Consultant shall 
furnish to the Authority a certified copy of each policy itself, including the provisions establishing 
premiums. 

4. The requirements for insurance procured by the Consultant shall not in any way be 
construed as a limitation on the nature or extent of the contractual obligations assumed by the 
Consultant under this Agreement. The insurance requirements are not a representation by the 
Authority as to the adequacy of the insurance to protect the Consultant against the obligations 
imposed on them by law or by this or any other Agreement. 

5. The Authority may at any time during the term of this Agreement change or modify the 
limits and coverages of insurance. Should the modification or change result in an additional 
premium, the General Manager, Risk Management for the P01i Authority may consider such cost 
as an out-of-pocket expense. 

27. CERTIFICATION OF NO INVESTIGATION (CRIMINAL OR CIVIL ANTI-TRUST), 
INDICTMENT, CONVICTION, DEBARMENT, SUSPENSION, DISQUALIFICATION AND 
DISCLOSURE OF OTHER INFORMATION 

By proposing on this Agreement, each Consultant and each person signing on behalf of any 
Consultant certifies, and in the case of a joint proposal each party thereto certifies as to its own 
organization, that the Consultant and each parent and/or affiliate of the Consultant has not: 

A. been indicted or convicted in any jurisdiction; 
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B. been suspended, debarred, found not responsible or otherwise disqualified from entering 
into any agreement with any governmental agency or been denied a government agreement for 
failure to meet standards related to the integrity of the Consultant; 

C. had an agreement terminated by any governmental agency for breach of agreement or for 
any cause based in whole or in part on an indictment or conviction; 

D. ever used a name, trade name or abbreviated name, or an Employer Identification Number 
different from those inserted in the Proposal; 

E. had any business or professional license suspended or revoked or, within the five years 
prior to proposal opening, had any sanction imposed in excess of $50,000 as a result of any judicial 
or administrative proceeding with respect to any license held or with respect to any violation of a 
federal, state or local environmental law, rule or regulation; 

F. had any sanction imposed as a result of a judicial or administrative proceeding related to 
fraud, extortion, bribery, proposal rigging, embezzlement, misrepresentation or anti-trust 
regardless of the dollar amount of the sanctions or the date of their imposition; and 

G. been, and is not currently, the subject of a criminal investigation by any federal, state or 
local prosecuting or investigative agency and/or a civil anti-trust investigation by any federal, state 
or local prosecuting or investigative agency. 

28. NON-COLLUSIVE PROPOSING, AND CODE OF ETHICS CERTIFICATION, 
CERTIFICATION OF NO SOLICITATION BASED ON COMMISSION, PERCENTAGE, 
BROKERAGE, CONTINGENT OR OTHER FEES 

By proposing on this Agreement, each Consultant and each person signing on behalf of any 
Consultant certifies, and in the case of a joint proposal, each party thereto certifies as to its own 
organization, that: 

A. the prices in its proposal have been arrived at independently without collusion, 
consultation, communication or agreement for the purpose of restricting competition, as to any 
matter relating to such prices with any other consultant or with any competitor; 

B. the prices quoted in its proposal have not been and will not be knowingly disclosed directly 
or indirectly by the Consultant prior to the official opening of such proposal to any other 
consultant or to any competitor; 

C. no attempt has been made and none will be made by the Consultant to induce any other 
person, partnership or corporation to submit or not to submit a proposal for the purpose of 
restricting competition; 

D. this organization has not made any offers or agreements or taken any other action with 
respect to any Authority employee or former employee or immediate family member of either 
which would constitute a breach of ethical standards under the Code of Ethics dated April 11, 1996 
(a copy of which is available upon request to the Authority), nor does this organization have any 
knowledge of any act on the pali of an Authority employee or former Authority employee relating 
either directly or indirectly to this organization which constitutes a breach of the ethical standards 
set forth in said Code; 
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E. no person or selling agency other than a bona fide employee or bona fide established 
commercial or selling agency maintained by the Consultant for the purpose of securing business, 
has been employed or retained by the Consultant to solicit or secure this Agreement on the 
understanding that a commission, percentage, brokerage, contingent, or other fee would be paid to 
such person or selling agency; 

F. the Consultant has not offered, promised or given, demanded or accepted, any undue 
advantage, directly or indirectly, to or from a public official or employee, political candidate, party 
or party official, or any private sector employee (including a person who directs or works for a 
private sector enterprise in any capacity), in order to obtain, retain, or direct business or to secure 
any other improper advantage in connection with this Agreement; and 

G. no person or organization has been retained, employed or designated on behalf of the 
Consultant to impact any Authority determination with respect to (i) the solicitation, evaluation or. 
award of this Agreement; or (ii) the preparation of specifications or request for submissions in 
connection with this Agreement. 

The foregoing certifications, shall be deemed to be made by the Consultant as follows: 

* if the Consultant is a corporation, such certification shall be deemed to have been made 
not only with respect to the Consultant itself, but also with respect to each parent, affiliate, 
director, and officer of the Consultant, as well as, to the best of the certifier's knowledge and 
belief, each stockholder of the Consultant with an ownership interest in excess of 10%; 

* if the Consultant is a partnership, such certification shall be deemed to have been made 
not only with respect to the Consultant itself, but also with respect to each partner. 

Moreover, the foregoing ce1iifications, if made by a corporate Consultant, shall be deemed to have 
been authorized by the Board of Directors of the Consultant, and such authorization shall be 
deemed to include the signing and submission of the proposal and. the inclusion therein of such 
certification as the act and deed of the corporation. 

In any case where the Consultant cannot make the foregoing certifications, the Consultant shall so 
state and shall furnish with the signed proposal a signed statement, which sets forth in detail the 
reasons therefor. If the Consultant is uncertain as to whether it can make the foregoing 
certifications, it shall so indicate in a signed statement furnished with its proposal, setting forth in 
such statement the reasons for its uncertainty. With respect to the foregoing certification in 
paragraph "28G.", if the Consultant cannot make the certification, it shall provide, in writing, with 
the signed proposal: (i) a list of the name(s), address(es), telephone number(s), and place(s) of 
principal employment of each such individual or organization; and (ii) a statement as to whether 
such individual or organization has a "financial interest" in this Agreement, as described in the 
Procurement Disclosure policy of the Authority (a copy of which is available upon request to the 
Director of the Procurement Department of the Authority). Such disclosure is to be updated, as 
necessary, up to the time of award of this Agreement. As a result of such disclosure, the Authority 
shall take appropriate action up to and including a finding of non-responsibility. 

Failure to make the required disclosures shall lead to administrative actions up to and including a 
finding of non-responsibility. 
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Notwithstanding that the Consultant may be able to make the foregoing certifications at the time 
the proposal is submitted, the Consultant shall immediately notify the Authority in writing during 
the period of irrevocability of proposals on this Agreement or any extension of such period of any 
change of circumstances which might under this clause make it unable to make the foregoing 
certifications or require disclosure. The foregoing certifications or signed statement shall be 
deemed to have been made by the Consultant with full knowledge that they would become a part 
of the records of the Authority and that the Authority will rely on their truth and accuracy in 
awarding this Agreement. In the event that the Authority should determine at any time prior or 
subsequent to the award of this Agreement that the Consultant has falsely ce1iified as to any 
material item in the foregoing certifications, has failed to immediately notify the Authority of any 
change in circumstances which might make it unable to make the foregoing certifications, might 
render any portion of the certifications previously made invalid, or require disclosure, or has 
willfully or fraudulently furnished a signed statement which is false in any material respect, or has 
not fully and accurately represented any circumstance with respect to any item in the foregoing 
certifications required to be disclosed, the Authority may determine that the Consultant is not a 
responsible Consultant with respect to its proposal on the Agreement or with respect to future 
proposals on Authority agreements and may exercise such other remedies as are provided to it by 
the Agreement with respect to these matters. In addition, Consultants are advised that knowingly 
providing a false certification or statement pursuant hereto may be the basis for prosecution for 
offering a false instrument for filing (see, e.g. New York Penal Law, Section 175.30 et seq.). 
Consultants are also advised that the inability to make such certification will not in and of itself 
disqualify a Consultant, and that in each instance the Authority will evaluate the reasons therefor 
provided by the Consultant. Furthermore, the Consultant selected for performance of the subject 
services shall immediately notify the Authority in writing, at any time during the term of the 
Agreement, of any change of circumstances which might under this clause make it unable to make 
the foregoing ce1iifications, or might require disclosure. 

Under certain circumstances the Consultant may be required as a condition of this Agreement 
award to enter into a Monitoring Agreement under which it will .be required to take certain 
specified actions, including compensating an independent Monitor to be selected by the Authority. 
Said Monitor shall be charged with, among other things, auditing the actions of the Consultant to 
determine whether its business practices and relationships indicate a level of integrity sufficient to 
pe1mit it to continue business with the Authority. 

29. CONSULTANT ELIGIBILITY FOR AWARD OF AGREEMENTS - DETERMINATION 
BY AN AGENCY OF THE STATE OF NEW YORK OR NEW JERSEY CONCERNING 
ELIGIBILITY TO RECEIVE PUBLIC AGREEMENTS 

Consultants are advised that the Authority has adopted a policy to the effect that in awarding its 
agreements it will honor any determination by an agency of the State of New York or New Jersey 
that a Consultant is not eligible to propose on or be awarded public agreements because the 
Consultant has been determined to have engaged in illegal or dishonest conduct or to have violated 
prevailing rate of wage legislation. 

The policy permits a Consultant whose ineligibility has been so determined by an agency of the 
State of New York or New Jersey to submit a proposal on an Authority agreement and then to 
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establish that it is eligible to be awarded an agreement on which it has proposed because (i) the 
state agency determination relied upon does not apply to the Consultant, or (ii) the state agency 
determination relied upon was made without affording the Consultant the notice and hearing to 
which the Consultant was entitled by the requirements of due process of law, or (iii) the state 
agency determination was clearly erroneous or (iv) the state agency determination relied upon was 
not based on a finding of conduct demonstrating a lack of integrity or violation of a prevailing rate 
of wage law. 

The full text of the resolution adopting the policy may be found in the Minutes of the Authority1s 
Board of Commissioners meeting of September 9, 1993. 

30. CONSULT ANT RESPONSIBILITY, SUSPENSION OF WORK AND TERMINATION 

The Consultant shall at all times during the Agreement term remain responsible. The Consultant 
agrees, if requested by the Authority to present evidence of its continuing legal authority to do 
business in the States of New Jersey or New York, integrity, experience, ability, prior 
performance, and organizational and financial capacity. 

The Authority, in its sole discretion, reserves the right to suspend any or all activities under this 
Agreement, at any time, when it discovers information that calls into question the responsibility of 
the Consultant. In the event of such suspension, the Consultant will be given written notice 
outlining the particulars of such suspension. Upon issuance of such notice, the Consultant shall 
comply with the terms of the suspension order. Agreement activity may resume at such time as the 
Authority issues a written notice authorizing a resumption of performance under the Agreement. 

Upon written notice to the Consultant, and an opportunity to be heard with appropriate Authority 
officials or staff, the Agreement may be terminated by the Authority at the Consultant's expense 
where the Consultant is determined by the Authority to be non-responsible. In such event, the 
Authority or its designee may complete the contractual requirements in any manner he or she may 
deem advisable and pursue available legal or equitable remedies for breach, including recovery of 
costs from Consultant associated with such termination. · 

31. NO GIFTS, GRATUITIES, OFFERS OF EMPLOYMENT, ETC. 

At all times, the Consultant shall not offer, give or agree to give anything of value either to an 
Authority employee, agent, job shopper, Consultant, construction manager or other person or firm 
representing the Authority, or to a member of the immediate family (i.e., a spouse, child, parent, 
brother or sister) of any of the foregoing, in connection with the performance by such employee, 
agent, job shopper, Consultant, construction manager or other person or firm representing the 
Authority of duties involving transactions with the Consultant on behalf of the Authority, whether 
or not such duties are related to this Agreement or any other Authority agreement or matter. Any 
such conduct shall be deemed a material breach of this Agreement. 

As used herein "anything of value" shall include but not be limited to any (a) favors, such as 
meals, entertainment, transportation ( other than that contemplated by the Agreement or any other 
Authority agreement), etc. which might tend to obligate the Authority employee to the Consultant, 
and (b) gift, gratuity,· money, goods, equipment, services, lodging, discounts not available to the 
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general public, offers or promises of employment, loans or the cancellation thereof, preferential 
treatment or business opportunity. Such term shall not include compensation contemplated by this 
Agreement or any other Authority agreement. Where used herein, the term "Port Authority" or 
"Authority" shall be deemed to include all subsidiaries of the Authority. 

The Consultant shall insure that no gratuities of any kind or nature whatsoever shall be solicited or 
accepted by it and by its personnel for any reason whatsoever from the passengers, tenants, 
customers or other persons using the Facility and shall so instruct its personnel. 

In the event that the Consultant becomes aware of the occurrence of any conduct that is prohibited 
by this section entitled "No Gifts, Gratuities, Offers of Employment, Etc.", it shall report such 
occurrence to the Authority's Office of Inspector General within three (3) business days of 
obtaining such knowledge. (See "http://www.panynj.gov/inspector~general" for information about 
reporting information to the Office of Inspector General). Failing to report such conduct shall be 
grounds for a finding of non-responsibility. 

In addition, during the term of this Agreement, the Consultant shall not make an offer of 
employment or use confidential information in a manner proscribed by the Code of Ethics and 
Financial Disclosure dated April 11, 1996 (a copy of which is available upon request to the Office 
of the Secretary of the Authority). 

The Consultant shall include the provisions of this clause in each subagreement entered into under 
this Agreement. 

32. CONFLICT OF INTEREST 

During the term of this Agreement, the Consultant shall not participate in any way in the 
preparation, negotiation or award of any agreement (other than an agreement for its own services 
to the Authority) to which it is contemplated the Authority may become a party, or participate in 
any way in the review or resolution of a claim in connection with such an agreement if the 
Consultant has a substantial financial interest in the Consultant or potential Consultant of the 
Authority or if the Consultant has an arrangement for future employment or for any other business 
relationship with said Consultant or potential Consultant, nor shall the Consultant at any time take 
any other action which might be viewed as or give the appearance of conflict of interest on its part. 
If the possibility of such an arrangement for future employment or for another business 
arrangement has been or is the subject of a previous or current discussion, or if the Consultant has 
reason to believe such an arrangement may be the subject of future discussion, or if the Consultant 
has any financial interest, substantial or not, in a Consultant or potential Consultant of the 
Authority, and the Consultant's participation in the preparation, negotiation or award of any 
agreement with such a Consultant or the review or resolution of a claim in connection with such an 
agreement is contemplated or if the Consultant has reason to believe that any other situation exists 
which might be viewed as or give the appearance of a conflict of interest, the Consultant shall 
immediately inform the Director in writing of such situation giving the full details thereof. Unless 
the Consultant receives the specific written approval of the Director, the Consultant shall not take 
the contemplated action which might be viewed as or give the appearance of a conflict of interest. 
The Director may require the Consultant to submit a mitigation plan addressing and mitigating any 
disclosed or undisclosed conflict, which is subject to the approval of the Director and shall become 
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a requirement, as though fully set forth in this Agreement. In the event the Director shall determine 
that the performance by the Consultant of a portion of its services under this Agreement is 
precluded by the provisions of this numbered paragraph, or a portion of the Consultant's said 
services is determined by the Director to be no longer appropriate because of such preclusion, then 
the Director shall have full authority on behalf of both parties to order that such portion of the 
Consultant's services not be performed by the Consultant, reserving the right, however, to have the 
services performed by others and any lump sum compensation payable heretmder which is 
applicable to the deleted work shall be equitably adjusted by the parties. The Consultant's 
execution of this document shall constitute a representation by the Consultant that at the time of 
such execution the Consultant knows of no circumstances, present or anticipated, which come 
within the provisions of this paragraph or which might otherwise be viewed as or give the 
appearance of a conflict of interest on the Consultant's pmi. The Consultant acknowledges that the 
Authority may preclude it from involvement in certain disposition/privatization initiatives or 
transactions that result from the findings of its evaluations hereunder or from participation in any 
agreements which result, directly or indirectly, from the services provided by the Consultant 
hereunder. The Authority's determination regarding any questions of conflict of interest shall be 
final. 

33. DEFINITIONS 

As used in sections 27 to 32 above, the following terms shall mean: 

Affiliate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting 
stock of each of the firms, or a common shareholder or group of shareholders owns more than fifty 
percent of the voting stock of each of the firms, or if the firms have a common proprietor or 
general partner. 

Agency or Governmental Agency - Any federal, state, city or other local agency, including 
departments, offices, public authorities and corporations, boards of education and higher 
education, public development corporations, local development corporations and others. 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting agency and 
any inquiries concerning civil anti-trust investigations made by any federal, state or local 
governmental agency. Except for inquiries concerning civil anti-trust investigations, the term does 
not include inquiries made by any civil government agency concerning compliance with any 
regulation, the nature of which does not carry criminal penalties, nor does it include any 
background investigations for employment, or Federal, state, and local inquiries into tax returns. 

Officer - Any individual who serves as chief executive officer, chief financial officer, or chief 
operating officer of the Consultant by whatever titles known. 

Parent - An individual, partnership, joint venture or corporation which owns more than 50% of the 
voting stock of the Consultant. 

34. The entire agreement between the parties is contained herein and no change in or modification, 
termination or discharge of this Agreement in any form whatsoever shall be valid or enforceable 
unless it is in writing and signed by the party to be charged therewith, or his duly authorized 
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representative, provided, however, that termination in the manner hereinbefore expressly provided 
shall be effective as so provided. 

35. No Commissioner, officer, agent or employee of the Authority shall be charged personally by 
you with any liability or held liable to you under any. term or provision of this Agreement, or 
because of its execution or attempted execution or because of any breach hereof. 

36. If the foregoing meets with yom approval, please indicate your acceptance by signing the 
original and the additional enclosed copy in the lower left-hand corner and returning them to the 
Authority. 

Sincerely, 

THE PORT AUTHORITY OF 

~tYORKAND EW JERSEY 

I in)~ D. Valenti 
Director 
Procurement Department 

Date I l lol \f 
ACCEPTED: 

FRASCA & ASSOCIATES, L.L.C. 

By: ~~ 
Title: /r-t/1 c ,jo, ( ~---'--~~.(--~~~~~-
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ATTACHMENT A 

PERFORMANCE OF EXPERT PROFESSIONAL 
AIRPORT CONSULTING SERVICES AS REQUESTED 

ON A "CALL-IN" BASIS DURING 2014 

I. BACKGROUND 

The Port Authority of New York and New Jersey (the "Port Authority" or "Authority") is a 
municipal corporate instrumentality and political subdivision of the States of New York and 
New Jersey, created and existing by virtue of the Compact of April 30, 1921, made by and 
between the two states, and thereafter consented to by the Congress of the United States. It is 
charged with providing transportation, terminal and other facilities of trade and commerce 
within the Port District. The Port District comprises an area of about 1,500 square miles in 
both states, centering about New York Harbor. The Port District includes the cities of New 
York and Yonkers in New York State, and the cities of Newark, Jersey City, Bayonne, 
Hoboken and Elizabeth in the State of New Jersey, and over 200 other municipalities, 
including all or part of seventeen counties, in the two states. The Authority manages and/or 
operates all of the region's major commercial airports (Newark Liberty International, John F. 
Kennedy International, Teterboro, LaGuardia and Stewart International Airports), marine 
terminals in both New Jersey and New York (Port Newark and Elizabeth, Port Jersey, 
Howland Hook and Brooklyn Piers); and its interstate tunnels and bridges (the Lincoln and 
Holland Tunnels; the George Washington, Bayonne, and Goethals Bridges; and the 
Outerbridge Crossing), which are vital "Gateways to the Nation." 

The Authority's facilities also include all of its wholly owned subsidiaries, such as but not 
limited to The Port Authority Trans-Hudson Corporation (PATH), that is a heavy-rail rapid 
transit system, operating 24 hours a day, seven days a week, and serves as a critical link in 
the New York-New Jersey transportation network. 

II. SCOPE OF WORK 

The services of the Consultant shall generally consist of performing aviation related studies 
and analyses. Prepare draft and final written reports documenting findings and 
recommendations as appropriate, and conduct presentations as required. These services shall 
be performed in Financial and Business Analyses of Capital Projects. 

III.DESCRIPTION OF CONSULTANT'S TASKS 

Tasks to be performed by the Consultant may include, but shall not be limited to Financial 
and Business Analyses of Capital Projects related to: 

A. air service (new carriers, destinations, and scheduling) intelligence 

B. aviation market strategies 

C. business feasibility studies 

D. financial advisory services 
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IV. CONDITIONS AND PRECAUTIONS 

A. General 

The Consultant shall immediately inform the Authority of any unsafe condition 
discovered at any time during the course of this work. Vehicular traffic on the Airport 
shall always have priority over any and all of the Consultant's operations. 

B. Work Areas 

The Consultant shall limit inspection work to the areas necessary for the performance of 
such inspection and shall not interfere with the operation of the facility without first 
obtaining specific approval from the Director. 

During all periods of time when not performing operations at the work site, the 
Consultant shall store all equipment being used for the inspection in areas designated by 
the Director and shall provide all security required for such equipment. 

The Consultant shall not permit any objects or pieces of equipment to lie unattended on 
sidewalks, roadways, runways, taxi-lanes or stmctures at any time. 

C. Work Hours 

The Consultant shall perform work at the site between the hours of 8:00 A.M. and 4:00 
P.M., Monday through Friday, unless otherwise directed by the Director. 

In any case, no work shall be performed at the site on a legal holiday of either the State of 
New York or the State of New Jersey, unless otherwise directed by the Director. 

* * * 
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EXHIBIT I 

The Consultant shall comply with all applicable federal laws, regulations, executive orders, 
policies, guidelines and requirements, including but not limited to the following, as they relate to 
the use of Federal funds for this project,: 

A. Federal Legislation 

1. Title 49, U.S.C., subtitle VII, as amended. 

2. Davis-Bacon Act -40 U.S.C. 276(a), et seq. (l) 

3. Federal Fair Labor Standards Act -29 U.S.C. 201, et seq. 

4. Hatch Act -5 U.S.C.1501, et seq.<2
> 

5. Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 42 
U.S.C. 4601, et seq. (l)( 2) 

6. National Historic Preservation Act of 1966 -Section 106 -16 U.S.C. 470(£). 

7. Archeological and Historic Preservation Act of 1974 -16 U.S.C. 469 through 469c.<1
) 

8. Native Americans Grave Repatriation Act-25 U.S.C. Section 3001, et seq. 

9. Clean Air Act, P.L. 90-148, as amended. 

10. Coastal Zone Management Act, P.L. 93-205, as amended. 

11. Flood Disaster Protection Act of 1973 - 42 U.S.C. 40I2(a).<l) 

12. Title 49, U.S.C., Section 303 (formerly known as Section 4(f)) 

13. Rehabilitation Act of 1973 -29 U.S.C. 794. 

14. Civil Rights Act of 1964,Title VI -42 U.S.C. 2000d through d-4 

15. Age Discrimination Act of 1975 -42 U.S.C.6101, et seq. 

16. American Indian Religious Freedom Act, P.L. 95-341, as amended. 

17. Architectural Barriers Act of 1968 42 U.S.C. 4151, et seq.<1) 

18. Powerplant and Industrial Fuel Use Act of 1978 42 U.S.C. 8373, Section 403 _(!) 

19. Contract Work Hours and Safety Standards Act 41 U.S.C. 327, et seq.<!) 

20. Copeland Ariti-kickback Act -18 U.S.C. 874 _(!) 

21. National Environmental Policy Act of 1969 -42 U.S.C. 4321, et seq. 

22. Wild and Scenic Rivers Act, P.L. 90-542, as amended. 

23. Single Audit Act of 1984 -31 U.S.C. 7501, et seq.<2
) 

24. Drug-Free Workplace Act of 1988 -41 U.S.C. 702 through 706. 

B. Executive Orders 

1. Executive Order 11246 - Equal Employment Opportunity<!) 

2. Executive Order 11990- Protection of Wetlands 

3. Executive Order 11998 - Flood Plain Management 

4. Executive Order 12372 - Intergovernmental Review of Federal Programs 



5. Executive Order 12699 ·- Seismic Safety of Federal and Federally Assisted New Building 
Construction (I) 

6. Executive Order 12898 - Environmental Justice 

C. Federal Regulations 

1. 14 CFR Part 13 - Investigative and Enforcement Procedures. 

2. 14 CFR Part 16 - Rules of Practice for Federally Assisted Airport Enforcement 
Proceedings. 

3. 14 CFR Part 150 -Airport Noise Compatibility Planning. 

4. 29 CFR Part 1 -Procedures for Predetermination of Wage Rates. (l) 

5. 29 CFR Part 3 -Contractors or Subcontractors on Public Buildings or Public Works 
Financed in Whole or Part by Loans or Grants from U.s.<1

) 

6. 29 CFR Part 5 -Labor Standards Provisions Applicable to Contracts Coveiing Federally 
Financed and Assisted Construction. (1) 

7. 41 CFR Part 60 -Office of Federal Contract Compliance Programs, Equal Employment 
Opportunity, Department of Labor (Federal and Federally-Assisted Contracting 
Requirements). (I) 

8. 49 CFR Part 18 -Uniform Administrative Requirements for Grants and Cooperative 
Agreements to State and Local Governments. <3) 

9. 49 CFR Part 20- Lobbying and Influencing Federal Employees. 

10. 49 CFR Part 21 -Nondiscrimination.in Federally-Assisted Programs of the Department of 
Transportation -Effectuation of Title VI of the Civil Rights Act of 1964. 

11. 49 CFR Parts 23 and 26 -Participation by Disadvantaged Business Enterprises in 
Department of Transportation Programs 

12. 49 CFR Part 24 -Uniform Relocation Allowance and Real Property Acquisition Regulation 
for Federally Assisted Programs (I) <2) 

13. 49 CFR Part 27 -Non-Discrimination on the Basis of Handicap in Programs and Activities 
Receiving or Benefiting from Federal Financial Assistance. (l) 

14. 49 CFR Part 29 -Debarments, Suspensions, and Voluntary Exclusions. 

15. 49 CFR Part 30 -Denial of Public Works Contracts to Suppliers of Goods and Services of 
Countries that Deny Procurement Market Access to U.S. Contractors. 

16. 49 CFR Part 41 - Seismic Safety of Federal and Federally Assisted or Regulated New 
Building Construction. (I) 

D. Office of Management and Budget Circulars 

1. A-87, revised -Cost Principles Applicable to Grants and Contracts with State and Local 
Governments. <3) 

2. A-133 - Audits of States, Local Governments, and Non-Profit Organizations 
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E. AIP Handbook Order 5100.38C, Chapter 9, Section 2 

NOTES: 

(1) Does not apply to airport planning sponsors. 

(2) Does not apply to private sponsors. 

(3) 49 CFR Part 18 and OMB Circular A-87 contain requirements for State and local govern
ments receiving Federal assistance. Any requirement levied upon State and local govern
ments by this Regulation or Circular shall also be applicable to private sponsors receiving 
Federal assistance under the Airport and Airway Improvement Act of 1982, as amended. 
Specific assurances required by any grant agreement to be included in this Agreement 
between the FAA and the Port Authority are incorporated in this Agreement by reference 
to the above. 
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EXHIBIT II 

COST PROPOSAL CONDITIONS 

FOR ALL CONSULTANT SERVICES THAT ARE NOT FEDERALLY FUNDED, THE 
FOLLOWING SHALL APPLY: 

Limit on Compensation 

In response to a request for specific services hereunder and prior to the performance of any such 
services, you shall submit in writing to the Director for approval an estimated cost and staffing 
analysis of such services to the Authority. Approval of such cost and direction from the Director 
in writing to proceed shall effectuate the pe1formance of services under this Agreement. After 
the point at which your expenditures for such services reach such approved estimated cost, you 
shall not continue to render any such services unless you are specifically authorized in writing to 
so continue by the Director and you shall submit to him for approval a revised written estimated 
cost of such services. If no such authorization is issued, the performance of the specifically 
requested services under this Agreement shall be terminated without further obligation by either 
of the parties as to services not yet performed, but you shall be compensated as hereinafter 
provided for services already completed. It is understood, however, that this limitation shall not 
be construed to entitle you to an amount equal to the approved estimated cost. Preparation of the 
cost estimate and staffing analysis mentioned in the first sentence of this paragraph shall not be a 
compensable service hereunder. 

1. Total compensation under this agreement for non-FAA funded services shall in no event 
exceed$**** without further authorization from the Director. 

2. As full compensation for all your services and obligations in connection with this Agreement, 
the Authority will pay you the total of the amounts computed under subparagraphs A, B, C, and 
D below, subject to the limits on compensation and provisions set forth in the first paragraph and 
subparagraph 1. above. Subject to the terms and conditions below, travel time is not 
reimbursable under subparagraphs A, B, and C hereunder. 

A. *** times the actual salaries paid by you to professional and technical personnel but not 
partners, principals, for time actually spent by them in the performance of services hereunder, 
plus an amount equal to the number of hours actually spent by partners and principals in the 
performance of services hereunder times the billing rate (no multiplier applied) described below 
but in each case excluding premium payments for overtime work or night work or for performing 
hazardous duty. Attached hereto is a schedule of actual salaries and titles of architects, 
engineers, technical staff or other permanent professional and technical personnel employed by 
you, as well as rates customarily billed for partners and principals on projects such as this. Said 
staffing analysis shall clearly indicate any of your employees, proposed by you to perform the 
requested services who are former Port Authority employees. For compensation purposes under 
this Agreement, no said salary or amount shall exceed the salary or amount received by said 
personnel or rate customarily billed for a partner or principal as of the effective date of this 
Agreement unless the Chief Engineer has been notified in advance, in writing, of the increased 
salary, rate or amount and approves the increase. 



The Consultant shall verify that its employees working under this Agreement are legally present 
and authorized to work in the United States, as per the federal I-9 Program. Furthermore, upon 
request of the Authority, the Consultant shall furnish, or provide access to the Authority, federal 
Form I-9 (Employment Eligibility Verification) for each individual hired by the Consultant, 
performing services hereunder. This includes citizens and noncitizens. 

The Authority reserves the right of approval of all personnel, amounts, billing rates and salaries 
of said personnel performing services under this Agreement. When requesting salary or billing 
rate adjustments for one or more of its personnel, the Consultant shall submit his/her name, title, 
current direct hourly rate or billing rate, proposed new direct hourly salary or billing rate, 
resulting percentage increase, effective date and reason for the requested change setting fo1th in 
detail any increased costs to the Consultant of providing the services under tlus Agreement 
which has given rise to the request for increased salary. For adjustments submitted after the 
effective date of this Agreement it is the intention of the Authority to grant an increase if the 
Consultant demonstrates compliance with all of the following conditions: that increases in 
salary, or partner's or principal's billing rate or amount are in a) accordance with the program of 
periodic merit and cost of living increases normally administered by it, b) are warranted by 
increased costs of providing services under this Agreement, c) are based upon increases in 
salaries and billing rates which are generally applicable to all of Consultant's clients and d) are 
in accordance with the Authority's salary rate increase policy for the current year for Authority 
employees possessing comparable skills and experience. If during any calendar year, Authority 
limits are not available to the Consultant in a timely fashion, increases falling within such limits 
may be approved retroactively, as appropriate. The amount of increase in salary or billing rate, if 
any, to be applicable under this Agreement shall therefore in all cases be finally determined by 
the Director or their designee, in their sole and absolute discretion. 

Notwithstanding the above, the multiplier set forth in the first line of this subparagraph shall be 
applied only in the case of personnel other than partners or principals who are permanent 
employees. 

B. Premium payments for overtime work or night work or for performing hazardous duty, 
actually paid to partners, principals, project/program management or other professional and 
technical employees for time actually spent by them in the performance of services hereunder 
when such overtime or other premium payments have been demonstrated to be in accordance 
with the Consultant's normal business practice and have been authorized in advance by the 
Director in writing. The Project Manager for the Authority shall have the right to authorize and 
approve premium payments up to a total amount of $1,000 per occasion. Payments above said 
total amount shall be subject to the prior written authorization of the Director. Such premium 
payments to supervisory employees, who do not receive such payments in the Consultant's 
nonnal business practice shall not be given under this Agreement. 

C. Amounts actually paid to subconsultants hereunder who have been retained after the 
written approval by the Director of the subconsultant and the compensation to be paid the 
subconsultant. The Consultant shall submit a copy of the terms and conditions of the 
subconsultant's compensation (including multiplier, if applicable), as well as an estimate of the 
number of hours required by the subconsultant to perform his services, as part of any request for 
approval of the subconsultant. 



D. Out-of-pocket expense, approved in advance by the Director, necessarily and reasonably 
incurred, and actually paid by you in the performance of your services hereunder. Out-of-pocket 
expenses are expenses that are unique to the performance of your services under this Agreement 
and generally contemplate the purchase of outside ancillary services, except that for the purpose 
of this Agreement, out-of-pocket expenses do include amounts for mailing and delivery charges 
for submittal of drawings, specifications and reports; long distance telephone calls; rentals of 
equipment; travel and local transportation; and meals and lodging on overnight trips. 

Notwithstanding the above the Authority will pay an amount approved in advance by the 
Director and computed as follows for the reproduction of submittal drawings, specifications and 
reports: 

1) If the Consultant uses its own facilities to reproduce such documents, an amount 
computed in accordance with the billing rates the Consultant customarily charges for 
reproduction of such documents on agreements such as this, or 

2) If the Consultant uses an outside vendor for the reproduction of such documents, the 
actual, necessary and reasonable amounts for the reproduction of such documents. 

The Authority will not pay for expenses that are usually and customarily included as part of the 
Consultant's overhead. For the purposes of this Agreement out-of-pocket expenses do not 
include amounts for typing, utilization of computer systems, computer aided design and drafting 
(CADD), cameras, recording or measuring devices, flashlights and other small, portable 
equipment, safety supplies, phones, telephone calls, electronic messaging including FAX, Telex 
and telegrams, or expendable office supplies. Unless otherwise indicated, required insurance is 
not a reimbursable expense. 

When the Consultant uses his personal vehicle to provide services within the Port District, the 
Consultant shall be reimbursed for travel expenses beyond normal commuting costs at a rate not 
higher than the Annual Federal Mileage Reimbursement Rate ( as determined by the Internal 
Revenue Services - http://www.gsa.qov/portal/content/100715) per mile traveled by auto. 

When the Consultant is asked to provide services outside the Port District, the actual cost of 
transportation as well as the cost for hotel accommodations and meals shall be reimbursable 
hereunder when approved in advanced in writing by the Director. If the Consultant chooses to 
travel each day to an assignment, where it would 1,)e more economical to take a hotel room near 
the assignment, the maximum reimbursable travel expenses shall not exceed the daily cost for 
meals and lodging. The cost for all meals and lodging on approved overnight trips are limited to 
the amounts established by the United States General Services Administration for that locality. 

General Services Administration (GSA) Rates: 

Domestic Rates: http://www. gsa. gov/portal/categorv/2128 7. 

You shall obtain the Director's written approval prior to making expenditures for out~of-pocket 
expenses in excess of $1,000 per specific expenditure and for all overnight trips, which are 
reimbursable expenditures as set forth above. You shall substantiate all billings for 
out-of-pocket expenses in excess of $25 with receipted bills and provide said receipts with the 
appropriate billing except as approved by the Director in advance, receipts for compensable 
meals may not be required. 



E. As used herein: 

"Port District" is an area comprised of about 1,500 square miles in the States of New York and 
New Jersey, centering about New York Harbor. The Port District includes the Cities of New 
York and Yonkers in New York State, and the cities ofNewark, Jersey City, Bayonne, Hoboken 
and Elizabeth in the State of New Jersey, and over 200 other municipalities, including all or part 
of seventeen counties, in the two States. · 

"Salaries paid to employees" or words of similar import shall mean salaries and amounts actually 
paid ( excluding payments or factors for holidays, vacations, sick time, bonuses, profit 
participations and other similar payments) to architects, engineers, designers, drafters or other 
professional and technical employees of the Consultant for time actually spent directly in the 
performance of technical services hereunder and recorded on daily time records which have been 
approved by the employee's immediate supervisor, excluding the time of any employee of the 
Consultant to the extent that the time of such employee of the Consultant is devoted lo 
typing/word processing, stenographic, clerical or administrative functions. Such functions shall 
be deemed to be included in the multiplier referred to in subparagraph A above. 

FOR ALL CONSULT ANT SERVICES THAT FALL UNDER THE AIRPORT 
IMPROVEMENT PROGRAM, WHERE FUNDING IS PROVIDED BY THE FEDERAL 
AVIATION ADMINISTRATION, THE FOLLOWING SHALL APPLY: 

Lump Sum 

1. As full compensation for all your services and obligations in connection with the 
performance of work as defined in Attachment A, the Authority will pay you the amounts set 
forth on the dates or at the milestones set forth therein for a total of $ * * * *, hereinafter also 
known as the "Lump Sum". 

2. Amounts shall be paid by check to the account you specify within thirty (30) days of receipt 
of an invoice provided the Administrator has confirmed that the specified milestones as outlined 
in Attachment A have been reached for services rendered and has received from you such 
records and receipts as the Administrator may reasonably request. Each invoice shall bear your 
taxpayer number and the Purchase Order Number supplied by the Authority. Upon receipt of the 
foregoing, the Director will estimate and certify to the Authority the approximate amount of 
compensation earned by you up to that time which shall be calculated by reference to 
Attachment A. 



EXHIBIT Ill 

DBE PARTICIPATION PLAN 
INSTRUCTIONS: Submit this completed fonn with your proposal. Note: If more than one (1) page is used, complete all totals on last page. 

Agreement Title: -----------------------
Consultant's Name:-----------------------
Mailing Address:-----------------------
Telephone No:-------------------------

Agreement Amt: ________________ _ 

DBE Goal: % 

Name, Address, Telephone No. of Anticipated Date Approximate$ DBE% of Tot. 

DBE Subconsultant DBE Description of Work/Services to be Provided DBE Amount to DBE Agreement 

(including name of contact person) . Will Start Work Sub Amount 

TOTAL $ % 

Signature of Contact Person: Approved by: -----------------
Print Name:--------------------------- Office of Business and Job Opportunity (OBJO) Representative 

T[tle: ------------------ Date: 
Note: 

A) All subsequent revisions to the plan must be submitted for approval to the Project Manager for acceptance by OBJO. 



January 7, 2014 

Frasca & Associates, L.L.C. 
521 Madison Avenue, i 11 Floor 
New York, NY 10022 

Attention: Kenneth J. Cushine, Principal 

THE PORT AUTHORRY OF NY & NJ 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSULTING SERVICES AS REQUESTED ON A "CALL-IN' BASIS 
DURING 2014 (P.A. AGREEMENT #AVI-14-007) 

Dear Mr. Cushine: 

Transmitted herewith is a copy of the subject Agreement, as executed by the Authority, for your 
files. 

Sincerely, 

Mary ou K. Rivera 
Pri ' pal Contract Specialist 
Professional, Technical & Advisory Services Division 
Procurement Department 

Enclosure 

Procurement Department 
2 Montgomery Street, 3rd Floor 
Jersey City, NJ 07302 



P.A. Agreement #CF0-09-003 
Febmary 17, 2009 

Frasca & Associates, LLC 
521 Madison Avenue, i 11 Floor 
New York, NY 10022 

Attention: Doreen Frasca, Principal and President 

~ PURI' AIRHORITY OF NY & NJ 

Lt/lion 0. Valenti 
Director, Prowrement 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES (SMALL BUSINESS ENTERPRISE) AS 
REQUESTED ON A "CALL-IN" BASIS DURING 2009 • 2010 

Dear Ms. Frasca: 

1. The Port Authority of New York and New Jersey (hereinafter referred to as the "Authority") 
hereby offers to retain Frasca & Associates, LLC (hereinafter referred to as "the Consultant" or 
"you") to provide expe1i professional financial advisory services in the areas of Debt Issuance 
Planning, Financial Advisory Services, and Property and Asset Transactions as more fully set 
forth in Attachment A, which is attached hereto and made a part hereof, on a "call-in" basis 
during 2009 - 2010. The term of the program may be renewed at the discretion of the Authority 
for up to three (3) one-year periods. 

The Authority does not guarantee the ordering of any services under this Agreement and 
specifically reserves the right, in its sole discretion, to use any person or firm to perform the type 
of services required hereimder. 

This agreement shall be signed by you, and the Director of Procurement. As used herein "CFO" 
shall mean the Chief Financial Officer acting either personally or through his duly authorized 
representatives acting within the scope of the particular authority vested in them unless 
specifically stated to mean acting personally. 

For the purpose of administering this Agreement, the CFO has designated Gerry Stoughton, 
Director, to act as his duly authorized representative. The Project Manager for this project is 
Charles Huang, tel. (212) 435-4458. 

2. Your services shall be performed as expeditiously as possible and at the time or times 
required by the CFO. Time is of the essence in the performance of all your services under this 
Agreement. 

3. In response to a request for specific services hereunder and prior to the performance of any 
such services, you shall submit in writing to the CFO for approval an estimated cost and staffing 
analysis of such services to the Authority. Approval of such cost and direction from the CFO in 
writing to proceed shall effectuate the performance of services under this Agreement. After the 
point at which your expenditures for such services reach such approved estimated cost, you shall 
not continue to render any such services unless you are specifically authorized in writing to so 

One Madison Avenue, 7th Floor 
New York, NY 100/0 
T: 212 435 8427 
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continue by the CFO and you shall submit to him for approval a revised written estimated cost of 
such services. If no such authorization is issued, the performance of the specifically requested 
services under this Agreement shall be terminated without further obligation by either of the 
parties as to services not yet performed, but you shall be compensated as hereinafter provided for 
services already completed. It is understood, however, that this limitation shall not be construed 
to entitle you to an amount equal to the approved estimated cost. Preparation of the cost estimate 
and staffing analysis mentioned in the first sentence of this paragraph shall not be a compensable 
service hereunder. 

4. In order to effectuate the policy of the Authority, the services provided by the Consultant 
shall comply with all provisions of Federal, State, municipal, local and departmental laws, 
ordinances, rules, regulations, and orders which would affect or control said services if the 
services were being perfonned for a private corporation, unless the Authority standard is more 
stringent, in which case the Authority standard shall be followed, or unless the Consultant shall 
receive a written notification to the contrary signed by the CFO personally, in which case the 
requirements ofsni<l notificntion shnll apply. 

5. The Consultant shall meet and consult with Authority staff as requested by the CFO in 
connection with the services to be perfonned herein. All items to be submitted or prepared by 
the Consultant hereunder shall be subject to the review of the CFO. The CFO may disapprove, if 
in his sole opinion said items are not in accordance with the requirements of this Agreement or 
professional standards or are impractical, uneconomical, or unsuited in any way for the purpose 
for which the contemplated services are intended. lf any of the said items or any portion thereof 
are so disapproved, the Consultant shall forthwith revise them until they meet the approval of the 
CFO, but the Consultant shall not be compensated under any provision of this Agreement for 
performance of such revisions. No approval or disapproval or omission to approve or 
disapprove, however, shall relieve the Consultant of his responsibility under this Agreement to 
furnish the requested services in accordance with an agreed upon schedule and in accordance 
with professional standards. 

6. You shall not continue to render services under this Agreement after the point at which the 
total amount to be paid to you hereunder including reimbursable expenses reaches the combined 
total of each of the approved estimated costs unless you are specifically authorized in writing to 
so continue by the CFO. lf no such authorization is issued, this Agreement shall be terminated 
without further obligation by either of the parties as to services not yet performed, but you shall 
be compensated as hereinafter provided for services already completed. 

7. As full compensation for all your services and obligations in connection with this Agreement, 
the Authority will pay you the total of the amounts computed under subparagraphs A, 8, C, D, 
and E below, subject to the limits on compensation and provisions set forth in paragraphs 3 and 6 
above, Subject to the terms and conditions below, travel time is not reimbursable under 
subparagraphs A, B, C and D hereunder. 
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A. An amount equal to the actual hourly billing rate billed by you for professional and 
technical personnel times the total number of hours actually spent by said personnel in the 
performance of services hereunder. No hour of services by an employee shall be compensable 
hereunder unless the employee is actually paid for such services at his usual salary rate. The 
hourly billing rate for each employee is the amount to be paid to you and is full compensation for 
all benefits, taxes, etc., paid by you. There shall be no change in the billing rates during the first 
year of the term of this Agreement and no additional compensation for overtime, weekend, or 
holiday work. Attached hereto is a schedule of names, titles and corresponding hourly billing 
rates. Clearly indicate if any of the employees, proposed by you to perform the requested 
services, are fom1er Authority employees. Said schedule shall be the basis for determining 
compensation, subject to audit and shall be updated by you in writing as required until your 
services under this Agreement are completed, The Authority reserves the right of approval of all 
personnel and billing rates for said personnel perfom1ing services under this Agreement. For 
compensation purposes under this Agreement, no such salary or amount shall exceed the salary 
or amount received by said personnel or rate customarily billed for a partner or principal as of the 
effective date of this Agreement unless the CFO has been notified in advance, in writing, of the 
increased salary, rate or amount and approves the increase. When requesting sala1y or billing 
rate adjustments for one or more of its personnel, the Consultant shall submit his/her name, title, 
current direct hourly rate or billing rate, proposed new direct hourly salary or billing rate, 
resulting percentage increase, effective date and reason for the requested change setting forth in 
detail any increased costs lo the Consultant of providing the services under this Agreement that 
has given rise to the request for increased salary. For adjustments submitted after the effective 
date of this Agreement it is the intention of the Authority to grant an increase if the Consultant 
demonstrates compliance with all of the following conditions: that increases in salary, or 
partner's or principal's billing rate or amount are in a) accordance with the program of periodic 
merit and cost of living increases nomrnlly administered by it, b) are warranted by increased costs 
of providing services under this Agreement, c) are based upon increases in salaries and billing 
rates that are generally applicable to all of Consultant's clients and d) are in accordance with the 
Authority's salary rate increase policy for the current year for Authority employees possessing 
comparable skills and experience. If during any calendar year, Authority limits are not available 
to the Consultant in a timely fashion, increases falling within such limits may be approved 
retroactively, as appropriate. The amount of increase in salary or billing rate, if any, to be 
applicable under this Agreement shall in all cases be finally determined by the CFO or his 
designee, in their sole and absolute discretion. 

B. For the purposes of this Agreement, compensation for more detailed bond issuance 
services shall be computed as a cost per $1,000 of the expected bond issuance amount. The 
Authority will determine which fee structure will be applied to each Task Order. 

C. An amount equal to the premium payments for overtime work or night work or for 
perfom1ing hazardous duty, actually paid to partners, principals, project/program management or 
other professional and technical employees for time actually spent by them in the perfomrnnce of 
services hereunder when such overtime or other premium payments have been demonstrated to 
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be in accordance with the Consultant's nom1al business practice and huve been authorized in 
udvance by the CFO in writing. The Project Manager for the Authority shall have the right to 
authorize and approve premium payments up to a total amount of $1,000 per occasion. Payments 
above said total amount shall be subject to the prior written authorization of the CFO. Such 
premium payments to supervisory employees, who do not receive such payments in the 
Consultant's normal business practice, shall not be given under this Agreement. 

D. An amount equal to the amounts actually paid to subconsultants hereunder who have been 
retained after the written approval by the CFO of the subconsultant and the compensation to be 
paid the subconsultant. The Consultant shall submit a copy of the terms and conditions of the 
subconsultant's compensation (including multiplier, if applicable), as well as an estimate of the 
number of hours required by the subconsultant to perfonn its services, as pat1 of any request for 
approval of the subconsultant. 

E. The Consultant shall also be compensated at an amount equal to the out-of-pocket 
expense, approved in advance by the CFO, necessarily and reasonubly incurred and actually paid 
by you in the perfom1ance of your services hereunder. Out-of-pocket expenses are expenses that 
arc unique to the performance of your services under this Agreement and generally contemplate 
the purchase of outside ancillary services, except that for the purpose of this Agreement, out-of. 
pocket expenses do include amounts for long distance telephone calls; rentals of equipment; 
travel and local transportation; and meals and lodging on overnight trips. 

Notwithstanding the above, the Authority will pay an amount approved in advance by the CFO 
and computed as follows for the reproduction of submittal drawings, specifications and reports: 

1) If the Consultant uses its own facilities to reproduce such documents, an amount computed 
in accordance with the billing rates the Consultant customarily charges for reproduction of such 
documents on agreements such as this, or 

2) If the Consultant uses an outside vendor for the reproduction of such documents, the 
actual, necessary and reasonable amounts for the reproduction of such documents. 

The expenses do not include expenses that are usually and customarily included as part of the 
Consultant's overhead. For the purposes of this Agreement out-of-pocket expenses do not 
include amounts for mailing and delivery charges; typing, utilization of computer systems, 
computer aided design and drafting (CADD), cameras, recording or measuring devices, 
flashlights and other small, portable equipment, safety supplies, phones, telephone calls, 
electronic messaging including FAX, Telex and telegrams, or expendable office supplies. Unless 
otherwise indicated, required insurance is not a reimbursable expense. 

When the Consultant uses his personal vehicle to provide services within the Port District, the 
Consultant shall be reimbursed for travel expenses beyond nomial commuting costs at a rate not 
higher than the Annual Federal Mileage Reimbursement Rate (as determined by the Internal 
Revenue Services) per mile traveled by auto. 

When the Consultant is asked to provide services outside the Port District, the actual cost of 
transportation as well as the cost for hotel accommodations and meals shall be reimbursable 
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hereunder when approved in advanced in writing by the CFO. If the Consultant chooses to travel 
each day to an assignment, where it would be more economical to take a hotel room near the 
assignment, the maximum reimbursable travel expenses shall not exceed the daily cost for meals 
and lodging. Reimbursable travel as defined herein shall be limited to one round trip per week's 
service except when otherwise approved in advance and in writing by the CFO. The cost for all 
meals and lodging on approved overnight trips are limited to the amounts established by the 
United States General Services Administration for that locality. 

General Services Administration (GSA) Rates: 

Domestic Rates: 
http://www.gsa.gov/Portal/gsa/ep/contentView.do?programld=9704&channelld=-
I 5943&ooid=l 6365&contcntld= J 7943&pagcTypeld=8203&contentType=GSA BASIC 
&programPage=%2Fep%2FQI.Qgram%2FgsaOasic.jsp&P=MTT 

You shall obtain the CFO's written approval prior to making expenditures for out-of-pocket 
expenses in excess of $ I ,000 per specific expenditure and for all overnight trips, which are 
reimbursable expenc.litures as set forth above. You shall substauliate all billings for out-of-pocket 
expenses in excess of $25 with receipted bills and provide said receipts with the appropriate 
billing. 

F. As used herein: "Port District" is an area comprised of about 1,500 square miles in the 
States of New York and New Jersey, centering about New York Harbor. The Port District 
includes the Cities of New York and Yonkers in New York State, and the cities of Newark, 
Jersey City, Bayonne, Hoboken and Elizabeth in the State of New Jersey, and over 200 other 
municipalities, including all or part of seventeen counties, in the two States. 

"Salaries paid to employees" or words of similar import shall mean salaries and amounts actually 
paid (excluding payments or factors for holidays, vacations, sick time, bonuses, profit 
participations and other similar payments) to professional and technical employees of the 
Consultant, for time actually spent directly in the perfom1ance of technical services hereunder 
and recorded on daily time records that have been approved by the employee's immediate 
supervisor, excluding the time of any employee of the Consultant to the extent that the time of 
such employee of the Consultant is devoted to typing/word processing, stenographic, clerical or 
administrative functions. Such functions shall be deemed to be included in the rates referred to 
in subparagraph A above. 

8. You shall keep, and shall cause any subconsultants under this Agreement to keep, daily 
records of the time spent in the perforn1ance of services hereunder by all persons whose salaries 
or amounts paid thereto will be the basis for compensation under this Agreement as well as 
records of the amounts of such salaries and amounts actually paid for the perforn1ance of such 
services and records and receipts of reimbursable expenditures hereunder, and, notwithstanding 
any other provisions of this Agreement, failure to do so shall be a conclusive waiver of any right 
to compensation for such services or expenses as are otherwise compensable hereunder. The 
Authority shall have the right to audit all such recorc.ls. 
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The Authority shall have the right to inspect your records, and those of your subconsultants, 
pertaining to any compensation to be paid hereunder, such records to be maintained by you and 
your subconsultants for a period of one year after completion of services to be performed under 
this Agreement. 

9. On or about the fifteenth day of each month, you shall render a bill for services perfonned 
and reimbursable out-of-pocket expenses incurred in the prior month, accompanied by such 
records and receipts as required, to the Project Manager. Each invoice shall bear your taxpayer 
number and the purchase order number provided by the CFO. Upon receipt of the foregoing, the 
CFO will estimate and certify to the Authority the approximate amount of compensation earned 
by you up to that time. As an aid to you the Authority shall, within fifteen days after receipt of 
such certification by the CFO, advance to you by check the sum certified minus all prior 
payments to you for your account. 

I 0. The Authority may at any time for cause terminate this Agreement as lo any services not yet 
rendered, and may terminate this Agreement in whole or in part without cause upon three (3) 
days notice to you. You shall have no right of termination as to any services under this 
Agreement without just cause. Termination by either party shall be by ceriified letter addressed 
to the other at its address hereinbefore set forth. Should this Agreement be tem1inated in whole 
or in part by either party as above provided, you shall receive no compensation for any services 
not yet perfom1ed, but if tem1ination is without fault on your part, the Authority shall pay you as 
the full compensation to which you shall be entitled in connection with this Agreement the 
amounts computed as above set forih for services completed lo the satisfaction of the Director 
through the date of termination, minus all prior payments to you. 

11. You shall not issue or permit to be issued any press release, advertisement, or literature of 
any kind, which refers to the Authority or the services perfom1ed in connection with this 
Agreement, unless you first obtain the written approval of the CFO. Such approval may be 
withheld if for any reason the CFO believes that the publication of such information would be 
harmful to the public interest or is in any way undesirable. 

12. Under no circumstances shall you or your subconsultants communicate in any way with any 
contractor, department, board, agency, commission or other organization or any person whether 
governmental or private in connection with the services to be performed hereunder except upon 
prior written approval and instructions of the CFO, provided, however that data from 
manufacturers and suppliers of material shall be obtained by you when you find such data 
necessary unless otherwise instrncted by the CFO. 

13. Any services performed for the benefit of the Authority at any time by you or on your behalf, 
even though in addition to those described herein, even if expressly and duly authorized by the 
Authority, shall be deemed to be rendered under and subject to this Agreement (unless referable 
to another express written, duly executed agreement by the same parties), whether such 
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additional services are performed prior to, during or subsequent to the services described herein, 
and no rights or obligations shall arise out of such additional services. 

14. No certificate, payment (final or otheiwise), acceptance of any work nor any other act or 
omission of the Authority or the CFO shall operate to release you from any obligations under or 
upon this Agreement, or to estop the Authority from showing at any time that such certificate, 
payment, acceptance, act or omission was incorrect or to preclude the Authority from recovering 
any money paid in excess of that lawfully due, whether under mistake of Jaw or fact or to prevent 
the recovery of any damages sustained by the Authority. 

15. Originals of estimates, reports, records, data, charts, documents, renderings, computations, 
computer tapes or disks, and other papers of any type whatsoever, whether in the fonn of writing, 
figures or delineations, which are prepared or compiled in connection with this Agreement, shall 
become the property of the Authority, and the Authority shall have the right to use or permit the 
use of them and any ideas or methods represented by them for any purpose and at any time 
without other compensation than that specifically provided herein. The Consultant hereby 
warrnnls and represents that the Authority will have at all times the ownership and rights 
provided for in the immediately preceding sentence free and clear of' all claims of third persons 
whether presently existing or arising in the future and whether presently known to either of the 
parties of this Agreement or not. This Agreement shall not be construed, however, to require the 
Consultant to obtain for the Consultant and the Authority the right to use any idea, design, 
method, material, equipment or other matter which is the subject of a valid patent, unless owned 
by the Consultant, or subconsultant, or an employee of either. Whether or not your Proposal is 
accepted by the Authority, it is agreed that all infonnation of any nature whatsoever which is in 
any way connected with the services perfom1ed in connection with this Agreement, regardless of 
the fom1 of which has been or may be given by you or on your behalf, whether prior or 
subsequent to the execution of this Agreement, to the Authority, its Commissioners, officers, 
agents or employees, is not given in confidence and may be used or disclosed by or on behalf of 
the Authority without liability of any kind, except as may arise under valid existing or pending 
patents, if any. 

16. If research or development is furnished in connection with the perfomrnnce of this 
Agreement and if in the course of such research or development patentable subject matter is 
produced by the Consultant, his officers, agents, employees, or subconsultants, the Authority 
shall have, without cost or expense to it, an irrevocable, non-exclusive royalty-free license to 
make, have made, and use, either itself or by anyone on its behalf, such subject matter in 
connection with any activity now or hereafter engaged in or pennitted by the Authority. 
Promptly upon request by the Authority, the Consultant shall furnish or obtain from the 
appropriate person a fom1 of license satisfactory to the Authority, but it is expressly understood 
and agreed that, as between the Authority and the Consultant the license herein provided for shall 
nevertheless arise for the benefit of the Authority immediately upon the production of said 
subject matter, and shall not await fonna] exemplification in a written license agreement as 
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provided for above. Such license agreement may be transferred by the Authority to its 
successors, immediate or othetwise, in the operation or ownership of any real or personal 
property now or hereafter owned or operated by the Authority but such license shall not be 
otherwise transferable. 

17. You shall promptly and fully inform the CFO in writing of any patents or patent disputes, 
whether existing or potential, of which you have knowledge, relating to any idea, design, method, 
material, equipment or other matter related to the subject matter of this Agreement or coming to 
your attention in connection with this Agreement. 

18. This Agreement being based upon your special qualifications for the services herein 
contemplated, any assignment, subletting or other transfer of this Agreement or any part hereof or 
of any moneys due or to become due hereunder without the express consent in writing of the 
Authority shall be void and of no effect as to the Authority, provided, however, that you may 
sublet services to subconsultants with the express consent in writing of the CFO. All persons to 
whom you sublet services, however, shall be deemed to be your agents and no sublelling or 
approval thereof shall he deeme<l to release you from your obligations un<lcr this Agreement or to 
impose any obligation on the Authority to such subconsultant or give the subconsultant any rights 
against the Authority. 

19. The Authority has a long-standing practice of encouraging Minority Business Enterprises 
(MBEs) and Women Business Enterprises (WBEs) to seek business opportunities with it, either 
directly or as subconsultants or subcontractors. "Minority-owned business" or "MBE" means a 
business entity which is at least 51 percent owned by one or more members of one or more 
minority groups, or, in the case of a publicly held corporation, at least 51 percent of the stock of 
which is owned by one or more members of one or more minority groups; and whose 
management and daily business operations are controlled by one or more such individuals who 
are citizens or permanent resident aliens. "Women-owned business" or "WBE" means a business 
which is at least 51 percent owned by one or more women; or, in the case of a publicly held 
corporation, 51 percent of the stock of which is owned by one or more women: and whose 
management and daily business operations are controlled by one or more women who are 
citizens or permanent resident aliens. 

"Minority group" means any of the following racial or ethnic groups: 

A. Black persons having origins in any of the Black African racial groups not of Hispanic 
origin; 

B. Hispanic persons of Puerto Rican, Mexican, Dominican, Cuban, Central or South 
American culture or origin, regardless of race; 

C. Asian and Pacific Islander persons having origins in any of the original peoples of the Far 
East. Southeast Asia, the Indian subcontinent or the Pacific Islands; 
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D. American Indian or Alaskan Native persons having origins in any of the original peoples 
of North America and maintaining identifiable tribal affiliations through membership and 
participation or community identification. 

The Authority has set a goal of 12 percent participation by qualified and certified MBEs and 5 
percent to qualified and certified WBEs on technical service projects. 

To be "certified" a firm must be certified by the Authority's Office of Business and Job 
Opportunity. 

In order to facilitate the meeting of this goal, the Consultant's shall use every good faith effort to 
utilize subconsultants who are certified MBEs or WBEs to the maximum extent feasible. 

The Authority has a list of certified MBE/WBE service firms which is available to you at your 
request. The Consultant will be required to submit to the Authority's Office of Business and Job 
Opportunity for certification the names of MBE/WBE firms he proposes to use who are not on 
the list of certified MBE/WBE firms. 

20. NOTIFICATION or SECURITY REQUIREMENTS 

The Authority has facilities, systems, and projects where terrorism or other criminal acts may 
have a significant impact on life safety and key infrastructures. The Authority reserves the right 
to impose multiple layers of security requirements on the Consultant, its staff and subconsultants 
and their staffs depending upon the level of security required, as determined by the Authority. 
These security requirements may include but are not limited to the following: 

• Consultant/subconsultant identity checks and background screening, including but not limited 
to: inspection of not less than two fom1s of valid/current government issued identification (at 
least one having an official photograph) to verify staffs name and residence; screening 
federal, state, and/or local criminal justice agency information databases and files; screening 
of any terrorist identification files; multi-year check of personal, employment and/or credit 
history; access identification to include some fom1 of biometric security methodology such as 
fingerprint, facial or iris scanning, or the like; 

• Issuance of Photo Identification cards; 

• Access control, inspection, and monitoring by security guards. 

The Consultant may be required to have its staff, and any subconsultant's staff, authorize the 
Authority or its <lesignee to perform background checks. Such authorization shall be in a form 
acceptable to the Authority. The Consultant may also be required to use an organization 
designated by the Authority to perform the background checks. The cost for said background 
checks shall be reimbursable to the Consultant as an out-of-pocket expense as provided herein. 

The Authority may impose, increase, and/or upgrade security requirements for the Consultant and 
its staff and subconsultants during the term of this agreement to address changing security 
conditions and/or new governmental regulations. 
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21. The Consultant assumes the following distinct and several risks to the extent arising from the 
negligent or willful intentional acts or omissions of the Consultant or its subconsultants in the 
performance of services hereunder: 

A. The risk of loss or damage to Authority property arising out of or in connection with the 
perfom1ance of services hereunder; 

B. The risk or loss or damage to any property of the Consultant or its subconsultants arising 
out of or in connection with the perfommnce of services hereunder: 

C. The risk of claims, arising out of or in connection with the perfommnce of services 
hereunder, whether made against the Consultant or its subconsultants or the Authority, for loss or 
damage to any property of the Consultant's agents, employees, subcontractors, subconsultants, 
materialmcn or others perfo1111ing services hereunder; 

D. The risk of claims, just or unjust, by third persons made against the Consultant or its 
subconsultants or the Authority on account of injuries (including wrongful death), loss or damage 
of any kind whatsoever arising in connection with the performance of se1vices hereunder 
including claims against the Consultant or its suhconsultants or the Authority for the payment of 
workers' compensation, whether such claims are made and whether such injuries, dan,age and 
loss are sustained at any time both before and after the completion of services hereunder. 

The Consultant shall indemnify the Authority against all claims described in subparagraphs A 
through D above and for all expense incurred by it in the defense, settlement or satisfaction 
thereof, including expenses of attorneys. If so directed, the Consultant shall defend against any 
claim described in subparagraphs B, C and D above, in which event he shall not without 
obtaining express advance permission from the General Counsel of the Authority raise any 
defense involving in any way jurisdiction of the tribunal, immunity of the Authority, 
governmental nature of the Authority or the provisions of any statues respecting suits against the 
Authority, such defense to be at the Consultant's cost. 

The provisions of this clause shall also be for the benefit of the Commissioners, officers, agents 
and employees of the Authority, so that they shall have all the rights which they would have 
under this clause if they were named at each place above at which the Authority is named, 
including a direct right of action against the Consultant to enforce the foregoing indemnity, 
except, however, that the Authority may at any time in its sole discretion and without liability on 
its part cancel the benefit conferred on any of them by this clause, whether or not the occasion for 
invoking such benefit has already arisen at the time of such cancellation. 

Neither the completion of se1vices hereunder nor the making of payment (final or otherwise) 
shall release the Consultant from his obligations under this clause. Moreover, neither the 
enumeration in this clause or the enumeration elsewhere in this Agreement of particular risks 
assumed by the Consultant or of particular claims for which he is responsible shall be deemed (a) 
to limit the effect of the provisions of this clause or of any other clause of this Agreement relating 
to such risks or claims, (b) to imply that he assumes or is responsible for risks or claims only of 
the type enumerated in this clause or in any other clause of this Agreement, or (c) to limit the 
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risks which he would assume or the claims for which he would be responsible in the absence of 
such enumerations. 

No third party rights are created by the Agreement, except to the extent that the Agreement 
specifically provides otherwise by use of the words "be.nefit" or "direct right of action". 

Inasmuch as the Authority has agreed to indemnify the Cities of New York and Newurk against 
claims of the types described in subparagraph D above made against said cities, the Consultant's 
obligation under subparagruph D above shall include claims by said cities against the Authority 
for such indemnification. 

22. LIABILITY INSURANCE AND WORKERS' COMPENSATION INSURANCE 

A. Commercial Liability Insurance: 

I) The Consultant shall take out and maintain al his own expense Commercial General 
Liability Insurance including but not limited to Premises-Operations, Completed 
Operations and Independent Contractor coverages in limits of not less than 
$2,000,000 combined single limit per occunence for Bodily Injury Liability and 
Properly Damage Liability. And if vehicles are to be used to cany out the 
perfonnance of this contract, then the Consultant shall also take out, maintain and pay 
the premiums on Automobile Liability Insurance covering all owned, non-owned and 
hired autos in not less than $2,000,000 combined single limit per accident for bodily 
injury and property damage. h1 addition, the liability policies (other than Professional 
Liability) shall include lhe Authority and its wholly owned entities as an additional 
insured and shall contain a provision that the policy may not be canceled, tenninated 
or modified without thirty (30) days written advance notice to the Project Manager as 
noted below. Moreover, the Commercial General Liability policy shall not contain 
any provisions (other than a Professional Liability exclusion, if any) for exclusions 
from liability other than provisions or exclusions from liability forming paii of the 
most up to date ISO fonn or its equivalent unendorsed Commercial General Liability 
Policy. The liability policy (ies) and certificate of insurance shall contain separation of 
insured condition (cross-liability) and severability of interests provisions so that 
coverage will respond as if separate policies were in force for each insured. 

Further, the certificate of insurance and the liability Policy (ies) shall be specifically 
endorsed that " The insurance carrier(s) shall not, withollf obtaining the express 
advance permission from the General Counsel of the Port Authority, raise any 
defense Involving in any way the jurisdiction of the tribunal over the person of the 
Port Alllhority, the immunity of the Port Authority, its Commissioners, offlcers, 
agents or employees, the governmental nature of the Port Authority, or the provisions 
of any statues respecting suits against the Port Authority." 

2) Additional Coverages: The Consultant shall have the policy endorsed when required 
by the CFO for specific services hereunder and include the additional premium cost 
thereof as an out-of-pocket expense: 
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a) Endorsement to eliminate any exclusions applying to the underground property, 
explosion and collapse hazards. 

b) Endorsement to eliminate any exclusions on account of ownership, maintenance, 
operation, use, loading or unloading of watercraft. 

c) Coverage for work within 50 feet of railroad. 

B. Workers' Compensation Insurance: 

l) The Consultant shall take out and maintain Workers' Compensation Insurance in 
accordance with the requirements of law and Employer's Liability Insurance with 
limits of not less than $ l ,000,000 each accident 

2) Additional Coverages: The Consultant shall have the policy endorsed when required 
by the cro for specific services hereunder and include the additional premium cost 
thereof as an out-of-pocket expense: 

a) United States Longshoremen's and Harbor Workers' Compensation Act 
Endorsement. 

b) Coverage B Endorsement - Maritime (Masters or Members of the Crew of 
Vessels), in limits of not less than$ l ,000,000 per occurrence. 

c) Amendments to Coverage B, Federal Employers' Liability Act in limits of not less 
than $ l ,000,000 per occurrence. 

C. Compliance: 

Prior lo commencement of work al the site, the Consultant shall deliver a certificate from 
its insurer evidencing policies of the above insurance stating the title of this Agreement, 
the P. A. Agreement number and containing a separate express statement of compliance 
with each of the requirements above set forth, via e-mail, to the Project Manager. 

l) Upon request of the General Manager, Risk ManagemenUTreasury, the Consultant 
shall furnish to the Authority a certified copy of each policy itself, including the 
provisions establishing premiums. 

2) The requirements for insurance procured by the Consultant shall not in any way be 
construed as a limitation on the nature or extent of the contractual obligations 
assumed by the Consultant under this contract. The insurance requirements are not a 
representation by the Authority and/or PATH as to the adequacy of the insurance to 
protect the Consultant against the obligations imposed on them by law or by this or 
any other Agreement. 

The General Manager, Risk Management must approve the certificate(s) of insurance before 
work. If at any time any of the certificates or policies shall become unsatisfactory to the 
Authority, the Contractor shall promptly obtain a new and satisfactory certificate and/or policy. 
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23. CERTIFICATION OF NO INVESTIGATION (CRIMINAL OR CIVIL ANTI-TRUST), 
INDICTMENT, CONVICTION, DEBARMENT, SUSPENSION, DISQUALIFICATION 
AND DISCLOSURE OF OTHER INFORMATION 

By proposing on this Agreement, each Consultant and each person signing on behalf of any 
Consultant certifies, and in the case of a joint proposal each party thereto certifies ns to its own 
organization, that the Consultant and each parent and/or affiliate of the Consultant has not: 

A. been indicted or convicted in any jurisdiction; 

B. been suspended, debarred, found not responsible or otherwise disqualified from entering 
into any agreement with any governmental agency or been denied n government agreement for 
failure to meet standards related to the integrity of the Consultant; 

C. had an agreement tenninated by any governmental agency for breach of agreement or for 
any cause based in whole or in part on an indictment or conviction; 

D. ever used a name, trade name or abbreviated name, or an Employer Identification Number 
different from those inserted in the Proposal; 

E. had any business or professional license suspended or revoked or, within the five years 
prior to proposal opening, had any sanction imposed in excess of $50,000 as a result of any 
judicial or administrative proceeding with respect to any license held or with respect to any 
violation of a federal, state or local environmental law, rnle or regulation; 

F. had any sanction imposed as a result of a judicial or administrative proceeding related to 
fraud, extortion, bribery, proposal rigging, embezzlement, misrepresentation or anti-trust 
regardless of the dollar amount of the sanctions or the date of their imposition; and 

G. been, and is not currently, the subject of a criminal investigation by any federal, state or 
local prosecuting or investigative agency and/or a civil anti-trust investigation by any federal, 
state or local prosecuting or investigative agency. 

24. NON-COLLUSIVE PROPOSING, AND CODE OF ETHICS CERTIFICATION, 
CERTIFICATION OF NO SOLICITATION BASED ON COMMISSION, PERCENTAGE, 
BROKERAGE, CONTINGENT OR OTHER FEES 

By proposing on this Agreement, each Consultant and each person signing on behalf of any 
Consultant certifies, and in the case of a joint proposal, each party thereto certifies as to its own 
organization, that: 

A. the prices in its proposal have been arrived at independently without collusion, 
consultation, communication or agreement for the purpose of restricting competition, as to any 
matter relating to such prices with any other Consultant or with any competitor; 

8. the prices quoted in its proposal have not been and will not be knowingly disclosed 
directly or indirectly by the Consultant prior to the official opening of such proposal to any other 
Consultant or to any competitor; 
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C. no attempt has been made and none will be made by the Consultanl to induce any other 
person, partnership or corporation to submit or not 10 submit a proposal for the purpose of 
restricting competition; 

D. this organization has not made any offers or agreements or taken any other action with 
respect to any Authority employee or fonner employee or immediate family member of either 
which would constitute a breach of ethical standards under the Code of Ethics dated April 11, 
1996 (a copy of which is available upon request to the individual named in the clause hereof 
entitled "Consul!ant's Questions"), nor does this organization have any knowledge of any act on 
the part of an Authority employee or former Authority employee relating either directly or 
indirectly to this organization which constitutes a breach of the ethical standards set forth in said 
Code; 

E. no person or selling agency other than a bona fide employee or bona fide established 
commercial or selling agency maintained by the Consultant for the purpose of securing business, 
has been employed or retained by the Consultant to solicit or secure this Agreement on the 
understanding that a commission, percentage, brokerage, contingent, or other fee would be paid 
to such person or selling agency; and 

F. the Consultant has not offered, promised or given, demanded or accepted, any undue 
advantage, directly or indirectly, to or from a public official or employee, political candidate, 
party or party official, or any private sector employee (including a person who directs or works 
for a private sector enterprise in any capacity), in order to obtain, retain, or direct business or to 
secure any other improper advantage in connection with this Agreement. 

The foregoing certifications, shall be deemed to be made by the Consultant as follows: 

* if the Consultant is a corporation, such certification shall be deemed to have been 
made not only with respect to the Consultant itself, but also with respect to each parent, affiliate, 
director, and officer of the Consultant, as well as, to the best of the certifier's knowledge and 
belief, each stockholder of the Consultant with an ownership interest in excess of 10%; 

* if the Consultant is a partnership, such certification shall be deemed to have been 
made not only with respect to the Consultant itself, but also with respect to each partner. 

Moreover, the foregoing certifications, if made by a corporate Consultant, shall be deemed to 
have been authorized by the Board of Directors of the Consultant, and such authorization shall be 
deemed to include the signing and submission of the proposal and the inclusion therein of such 
certification as the act and deed of the corporation. 

In any case where the Consultant cannot make the foregoing certifications, the Consultant shall 
so state and shall furnish with the signed proposal a signed statement, which sets forth in detail 
the reasons therefor. If the Consultant is uncertain as to whether it can make the foregoing 
certifications, it shall so indicate in a signed statement furnished with its proposal, setting forth in 
such statement the reasons for its uncertainty. With respect to the foregoing certification in 
paragraph "24G.", if the Consultant cannot make the certification, it shall provide, in writing, 
with the signed proposal: (i) a list of the name(s), addrcss(es), telephone number(s), and place(s) 
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of principal employment of each such individual or organization; and (ii) a statement as to 
whether such individual or organization has a "financial interest" in this Contract, as described in 
the Procurement Disclosure policy of the Authority (a copy of which is available upon request to 
the Director of the Procurement Department of the Authority). Such disclosure is to be updated, 
as necessary, up to the time of award of this Contract. As a result of such disclosure, the 
Authority shall take appropriate action up to and including a finding of non-responsibility. 

Failure to make the required disclosures shall lead to administrative actions up to and including a 
finding of non-responsibility. 

Notwithstanding that the Consultant may be able to make the foregoing certifications at the time 
the proposal is submitted, the Consultant shall immediately notify the Authority in writing during 
the period of irrevocability of proposals on this Agreement or any extension of such period of 
any change of circumstances which might under this clause make it unable to make the foregoing 
certi ftcations or require disclosure. The foregoing certifications or signed statement shall be 
deemed to have been made by the Consultant with full knowledge that they would become a part 
of the records of the Authority and that the Authority will rely on their truth and accuracy in 
awarding this Agreement. In the event that the Authority should determine at any time prior or 
subsequent to the award of this Agreement that the Consultant has falsely certified as to any 
material item in the foregoing certifications or has willfully or fraudulently furnished a signed 
statement which is false in any material respect, or has not fully and accurately represented any 
circumstance with respect to any item in the foregoing certifications required to be disclosed, the 
Authority may detennine that the Consultant is not a responsible Consultant with respect to its 
proposal on the Agreement or with respect to future proposals on Authority agreements and may 
exercise such other remedies as are provided to it by the Agreement with respect to these matters. 
In addition, Consultants are advised that knowingly providing a false certification or statement 
pursuant hereto may be the basis for prosecution for offering a false instrument for filing (see, 
e.g. New York Penal Law, Section 175.30 et seq.). Consultants are also advised that the inability 
to make such certification will not in and of itself disqualify a Consultant, and that in each 
instance the Authority will evaluate the reasons therefor provided by the Consultant. Under 
certain circumstances the Consultant may be required as a condition of this Agreement award to 
enter into a Monitoring Agreement under which it will be required to take certain specified 
actions, including compensating an independent Monitor to be selected by the Authority. Said 
Monitor shall be charged with, among other things, auditing the actions of the Consultant to 
determine whether its business practices and relationships indicate a level of integrity sufficient 
to permit it to continue business with the Authority. 

25. CONSULTANT ELIGIBILITY FOR AWARD OF AGREEMENTS - DETERMINATION 
BY AN AGENCY OF THE ST ATE OF NEW YORK OR NEW JERSEY CONCERNING 
ELIGTBILJTY TO RECEIVE PUBLIC AGREEMENTS 

Consultants are advised that the Authority has adopted a policy to the effect that in awarding its 
agreements it will honor any detennination by an agency of the State of New York or New Jersey 
that a Consultant is not eligible to propose on or be awarded public agreements because the 
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Consultant has been determined to have engaged in illegal or dishonest conduct or to have 
violated prevailing rate of wage legislation. 

The policy pem1its a Consultant whose ineligibility has been so determined by an agency of the 
State of New York or New Jersey to submit a proposal on an Authority agreement and then to 
establish that it is eligible to be awarded an agreement on which it has proposed because (i) the 
state agency determination relied upon does not apply to the Consultant, or (ii) the state agency 
determination relied upon was made without affording the Consultant the notice and hearing to 
which the Consultant was entitled by the requirements of due process of Jaw, or (iii) the state 
agency determination was clearly erroneous or (iv) the state agency determination relied upon 
was not based on a finding of conduct demonstrating a lack of integrity or violation of a 
prevailing rate of wage luw. 

The full text of the resolution adopting the policy may be found in the Minutes of the Authority's 
Board of Commissioners meeting of September 9, 1993. 

26. NO GlFTS, GRATUJTTRS, OFFERS OF EMPLOYMENT, ETC. 

During the tcm1 of this Agreement, the Consultant shall not o ffcr, give or ugree to give anything 
of value either to an Authority employee, agent, job shopper, Consultant, construction manager 
or other person or firm representing the Authority, or to a member of the immediate family (i.e., a 
spouse, child, parent, brother or sister} of any of the foregoing, in connection with the 
performance by such employee, agent, job shopper, Consultant, constrnction manager or other 
person or fim1 representing the Authority of duties involving transactions with the Consultant on 
behalf of the Authority, whether or not such duties are related to this Agreement or any other 
Authority agreement or matter. Any such conduct shall be deemed a material breach of this 
Agreement. 

As used herein "anything of value" shall include but not be limited to any (a) favors, such as 
meals, entertainment, transportation (other than that contemplated by the Agreement or any other 
Authority agreement), etc. which might tend to obligate the Authority employee to the 
Consultant, and (b) gift, gratuity, money, goods, equipment, services, lodging, discounts not 
available to the general public, offers or promises of employment, loans or the cancellation 
thereof, preferential treatment or business opportunity. Such term shall not include 
compensation contemplated by this Agreement or any other Authority agreement. Where used 
herein, the tem1 "Port Authority" or "Authority'' shall be deemed to include all subsidiaries of the 
Authority. 

The Consultant shall insure that no gratuities of any kind or nature whatsoever shall be solicited 
or accepted by it and by its persoMel for any reason whatsoever from the passengers, tenants, 
customers or other persons using the Facility and shall so instruct its personnel. 

In addition, during the tem1 of this agreement, the Consultant shall not make an offer of 
employment or use confidential information in a manner proscribed by the Code of Ethics and 
Financial Disclosure dated April 11, 1996 (a copy of which is available upon request to the 
Office of the Secretary of the Authority). 
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The Consultant shall include the provisions of this clause in each subagreement entered into 
under this Agreement. 

27. CONFLICT OF TNTEREST 

During the term of this agreement, the Consultant shall not participate in any way in the 
preparation, negotiation or award of any agreement (other than a agreement for its own services 
to the Authority) to which it is contemplated the Authority may become a party, or participate in 
any way in the review or resolution of a claim in connection with such a agreement if the 
Consultant has a substantial financial interest in the Consultant or potential Consultant of the 
Authority or if the Consultant has an arrangement for future employment or for any other 
business relationship with said Consultant or potential Consultant, nor shall the Consultant at any 
time take any other action which might be viewed as or give the appearance of conflict of interest 
on its part. If the possibility of such an arrangement for future employment or for another 
business arrangement has been or is the subject of a previous or current discussion, or if the 
Consultant has reason to believe such an arrangement may be the subject of future discussion, or 
if the Consultant has any financial interest, substantial or not, in a Consultant or potential 
Consultant of the Authority, and the Consultant's participation in the preparation, negotiation or 
award of any agreement with such a Consultant or the review or resolution of a claim in 
connection with such a agreement is contemplated or if the Consultant has reason to believe that 
any other situation exists which might be viewed as or give the appearance of a conflict of 
interest, the Consultant shall immediately inform the CFO in writing of such situation giving the 
full details thereof. Unless the Consultant receives the specific written approval of the CFO, the 
Consultant shall not take the contemplated action which might be viewed as or give the 
appearance of a conflict of interest. In the event the CFO shall determine that the performance 
by the Consultant of a portion of its services under this Agreement is precluded by the provisions 
of this numbered paragraph, or a portion of the Consultant's said services is determined by the 
CFO to be no longer appropriate because of such preclusion, then the CFO shall have full 
authority on behalf on both parties to order that such portion of the Consultant's services not be 
performed by the Consultant, reserving the right, however, to have the services perfonned by 
others and any lump sum compensation payable hereunder which is applicable to the deleted 
work shall be equitably adjusted by the parties. The Consultant's execution of this document 
shall constitute a representation by the Consultant that at the time of such execution the 
Consultant knows of no circumstances, present or anticipated, which come within the provisions 
of this paragraph or which might otherwise be viewed as or give the appearance of a conflict of 
interest on the Consultant's part. The Consultant acknowledges that the Authority may preclude 
it from involvement in certain disposition/privatization initiatives or transactions that result from 
the findings of its evaluations hereunder or from participation in any agreements which result, 
directly or indirectly, from the services provided by the Consultant hereunder. 
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28. DEFINITIONS 

As used in sections 23 to 27 above, the following terms shall mean: 

Affiliate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting 
stock of each of the firms, or a common shareholder or group of shareholders owns more than 
fl fty percent of the voting stock of each of the firms, or if the firms have a common proprietor or 
general partner. 

Agency or Governmental Agency - Any federal, state, city or other local agency, including 
departments, offices, public authorities and corporations, boards of education and higher 
education, public development corporations, local development corporations and others. 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting agency and 
any inquiries concerning civil anti-trust investigations made by any federal, state or local 
governmental agency. Except for inquiries concerning civil anti-trust investigations, the term 
does not include inquiries made by any civil government agency concerning compliance with any 
regulation, the nature of which does not carry criminal penalties, nor does it include any 
background investigations for employment, or Federal, state, and local inquiries into tax returns. 

Officer - Any individual who serves as chief executive officer, chief financial officer, or chief 
operating officer of the Consultant by whatever titles known. 

Parent - An individual, partnership, joint venture or corporation which owns more than 50% of 
the voting stock of the Consultant. 

29. The entire agreement between the parties is contained herein and no change in or 
modification, termination or discharge of this Agreement in any form whatsoever shall be valid 
or enforceable unless it is in writing and signed by the party to be charged therewith, or his duly 
authorized representative, provided, however, that termination in the manner hereinbefore 
expressly provided shall be effective as so provided. 

30. No Commissioner, officer, agent or employee of the Authority shall be charged personally by 
you with any liability or held liable to you under any term or provision of this Agreement, or 
because of its execution or attempted execution or because of any breach hereof. 
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31. If the foregoing meets with your approval, please indicate your acceptance by signing the 
original and the additional enclosed copy in the lower left-hand comer and returning them to the 
Authority. 

Very truly yours, 

Li lian D. Valenti 
Director 
Procurement Department 

Date _j/_µ;b f 

ACCEPTED: 

FRASCA & AS SOCIA TES, LLC 

Hy {i)(J11_,Vn~ 
Title: _P._'/<£._J_I O_UV/_/ __ 

Date: -~-~-~~-C,~;J __ _ 



ATTACHMENT A 

PERFORMANCE OF EXPERT PROFESSIONAL 
FINANCIAL ADVISORY SERVICES AS REQUESTED 

ON A "CALL-IN" BASIS DURJNG 2009 - 2010 

I. BACKGROUND 

The Port Authority of New York and New Jersey (the ''Authority") is an agency of the States 
of New York and New Jersey, created and existing by virtue of the Compact of April 30, 
1921, made by and between the two States, and thereafter consented to by the Congress of 
the United States. It is charged with providing transportation, tenninal and other facilities of 
trade and commerce within the Port District. The Port District comprises an area of about 
l,500 square miles in both States, centering about New York Harbor. The Port District 
includes the Cities of New York and Yonkers in New York State, and the cities of Newark, 
Jersey City, Bayonne, Hoboken and Elizabeth in the State of New Jersey, and over 200 other 
municipalities, including all or part of seventeen counties, in the two States. The Authority 
manages and/or operates all of the region's major commercial airports (Newark Liberty 
International, John F. Kennedy International, Teterboro, LaGuardia and Stewart International 
Airports), marine tenninals in both New Jersey and New York (Port Newark and Elizabeth, 
Howland Hook and Brooklyn Piers); the World Trade Center site; the Port Authority Trans 
Hudson ("PATH") commuter rail system; and its interstate tunnels and bridges (the Lincoln 
and Holland Tunnels; the George Washington, Bayonne, and Goethals Bridges; and the 
Outerbridge Crossing). 

II, SCOPE OF SERVICES 

The services of the Consultant shall generally consist of perfonning financial advisory and 
analysis services in connection with the Authority's business activities on an as-needed basis 
during 2009 and 2010. The term of the program may be renewed at the discretion of the 
Authority for up to three (3) one-year periods. Said services may include but are not limited 
to attending meetings, assisting in, or making, presentations to the Authority's Board of 
Commissioners, Committee on Finance, Authority staff (and others as required), and 
assisting in the preparation of, or preparing, draft and final reports documenting findings and 
recommendations in perfonnance of the services required hereunder. 

III.DESCRJPTION OF CONSULTANT'S TASKS 

The Consultant's services may include, but shall not be limited to perfonning the tasks 
identified within each of the following categories: 

CATEGORY 1. DEBT ISSUANCE PLANNING 

A. Expert advice in the following areas: 

l. financial planning and market research; 

2. debt issuance planning, market and pre-pricing analysis, and bond reception and 
perfonnance summaries; 

3. cost-effectiveness of credit enhancement and assistance with procurement of such; 

4. negotiated bond transactions; 



5. derivative opportunities; 

6. third-party funding opportunities to increase capital capacity; 

7. investing the proceeds of financing obligations to maximize investment earnings; and 

8. leveraging Passenger Facility Charges. 

B. Assistance with document preparation, including: 

1. documents relevant to financing transactions; and 

2. request for proposals for underwriters, remarketing agents, liquidity facilities, etc. 

C. Analyses in the following areas: 

I. market conditions and debt optimization strategies; 

2. market related financial products; and 

3. financial risk analysis of Authority capital investment alternatives. 

CATEGORY 2. FINANCIAL ADVISORY SERVICES 

A. Expert advice on current or proposed state or federal legislation, and changing market 
conditions that could potentially affect the Authority's financial plans. 

B. Identi!ication of new ideas or initiatives in the marketplace that the Authority should be 
made aware of, in pursuit of ils financial goals. 

C. Evaluation of alternative financing options, including: 

1. project/structured finance opportunities; and 

2. public-private partnerships. 

D. Support in evaluating Federal opportunities, including Private Activity Bonds (PABs), 
Transportation Infrastructure Finance and Innovation Act (TIFIA) loans, Railroad 
Rehabilitation & Improvement Financing (RRTF) loans, and grants. 

E. Financial modeling of various structured alternatives, including risk analysis. 

CATEGORY 3. PROPERTY AND ASSET TRANSACTIONS 

A. Assistance with negotiations of lease transactions. 

B. Assistance with negotiations of acquisition/sale transactions. 

C. Financial modeling of transactions, including risk analysis. 

CATEGORY 4. GREEN ENERGY AND ENVIRONMENTAL INITIATIVES 

A. Identification of financial costs/benefits to the Authority from new green energy 
initiatives that the Port Authority is evaluating (or considering, or something like that). 

B. Identification of financial costs/benefits to the Authority from new environmental 
initiatives that the Port Authority is evaluating. 

C. Financial modeling of various scenarios, including risk analysis. 

* * * 

2 
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Febmary 25, 2009 

Frasca & Associates, LLC 
521 Madison Avenue, ih Floor 
New York, NY 10022 

Attention: Doreen Frasca, Principal and President 

/ ._.__.~ 
,-s· ,.,_ 

I //1 . ..J 
1
· THE PORT AUTHORrtY OF NY & NJ 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES (SMALL BUSINESS ENTERPRISE) AS 
REQUESTED ON A "CALL-IN" BASIS DURING 2009 ~ 2010 
(P.A. AGREEMENT #CF0-09-003) 

Dear Ms. Frasca: 

Transmitted herewith is a copy of the subject Agreement, as executed by the Authority, for your 

/,Jiles- .... \ 

· Sincerely, 1 

' 
\ \ 

Kim Payne·· 
Senior Contract Specialist 
Professional, Technical & Advisory Services Division 
Procurement Department 

Enclosure 



February 17, 2009 

Frasca & Associates, LLC 
521 Madison Avenue, ih Floor 
New York, NY 10022 

Attention: Doreen Frasca, Principal and President 

v! PORT AUINORRY OF NY & NJ 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES (SMALL BUSINESS ENTERPRISE) AS 
REQUESTED ON A "CALL-IN" BASIS DURING 2009 - 2010 
(P.A. AGREEMENT #CF0-09-003) 

Dear Ms. Frasca: 

I am pleased to infom1 you that your fim1 has been selected from those fim1s submitting 
proposals upon the subject work in the following categories only: Debt Issuance Planning, 
Financial Advisory Services, and Properly and Asset Transactions. 

Transmitted herewith are two copies of the Authority's standard agreement. Please sign both 
original copies and return them to The Port Authority of New York and New Jersey, Attention: 
Kim Payne, Senior Contract Specialist, One Madison Avenue, th Floor, New York, NY 10010. 
The return of one copy executed by the Authority will effectuate the Agreement. 

ff you have any questions regarding the above, please contact Ms. Payne at kpayne@panynj.gov 
or (212) 435-3977. 

Manager 
Professional. Technical & Advisory Services Division 
Procurement Department 

Enclosure 

1\,;, I;, ' ,!(,• 
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P.A. Agreement #AVI-08-007 
April 4, 2008 

Frasca & Associates, L.L.C. 
521 Madison A venue, J1h Floor 
New York, NY I 0022 

~ PORT AlmlORRY OF NY & NJ 

Lilfian 0. Valenti 
Director, Procurement 

Attention: Kenneth Cushine, Vice President and Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSULTING SERVICES AS REQUESTED ON A "CALL--IN" BASIS 
DURING 2008 THROUGH 2012 

Dear Mr. Cushine: 

1. The Port Authority of New York and New Jersey (hereinafter referred to as the "Authority") 
hereby offers to retain Frasca & Associates, L.L.C. (hereinafter referred to as "the Consultant" or 
"you") to provide expert professional airport consulting services as more fully set forth in 
Attachment A, which is attached hereto and made a part hereof, on a "call-in" basis during 2008 
through 2012. 

The Authority does not guarantee the ordering of any services under this Agreement and 
specifically reserves the right, in its sole discretion, to use any person or fitm to perfonn the type 
of services required hereunder. 

This agreement will be signed by you and the Director of the Procurement Department. As used 
herein and hereafter, the "Director" means the Authority's Director, Aviation Department, acting 
either personally or through his duly authorized representatives acting within the scope of the 
particular authority vested in them unless specifically stated to mean acting personally. 

For the purpose of administering this Agreement, I have designated Mr. Richard Milhaven, 
Program Manager, Regional Airport Programs, to act as my duly authorized representative. The 
Administrator for this project is Mr. Ronnie Taste, tel. (212) 435-3781. 

2. Your services shall be perfonned as expeditiously as possible and at the time or times 
required by the Director. Time is of the essence in the perfonnance of all your services under 
this Agreement. 

3. When the services to be perfonned by the Consultant include the preparation of computer 
aided design and drafting (CADD) documents, said documents must be prepared using the latest 
available revision of Autodesk's "AUTOCAD" software or Integraph's "Microstation" software or 
as directed by the Director prior to the performance of specific services and shall be submitted to 
the Authority on compact discs, flash drives, or as othe1wise required. 

4. The Consultant shall meet and consult with Authority staff as requested by the Director in 
c01mection with the services to be perfonned herein. Any items to be submitted or prepared by 
the Consultant hereunder shall be subject to the review of the Director. The Director may 

One Madison Avenue, 7th floor 
New York, NY /00 IO 
T· 212 435 8427 
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disapprove, if in his sole opinion the said items are not in accordance with the requirements of 
this Agreement and sound engineering principles. If any of the said items or any portion thereof 
are so disapproved, the Consultant shall forthwith revise them until they meet the approval of the 
Director, but the Consultant shall not be compensated under any provision of this Agreement for 
performance of such revisions. No approval or disapproval or omission to approve or 
disapprove, however, shall relieve the Consultant of his responsibility under this Agreement to 
furnish the requested services in accordance with an agreed upon schedule and in accordance 
with sound engineering principles. 

5. In order to effectuate the policy of the Authority, the services provided by the Consultant 
shall comply with all provisions of Federal, State, municipal, local and departmental laws, 
ordinances, rules, regulations, and orders which would affect or control said services if the 
services were being performed for a private corporation, unless the Authority standard is more 
stringent, in which case the Authority standard shall be followed, or unless the Consultant shall 
receive a wdtten notification to the contrary signed by the Director personally, in which case the 
requirements of said notification shall apply. 

6. See Exhibit I. 

7. For non-FAA funded services, you shall keep, and shall cause any subconsultants under this 
Agreement to keep, daily records of the time spent in the performance of services hereunder by 
all persons whose salaries or amounts paid thereto or billing rates will be the basis for 
compensation under this Agreement as well as records of the amounts of such salaries and 
amounts actually paid for the performance of such services and records and receipts of 
reimbursable expenditures hereunder, and, notwithstanding any other provisions of this 
Agreement, failure to do so shall be a conclusive waiver of any right to compensation for such 
services or expenses as are otherwise compensable hereunder. The Authority shall have the right 
to audit all such records. 

The Authority shall have the right to inspect your records, and those of your subconsultants, 
pertaining to any compensation to be paid hereunder, such records to be maintained by you and 
your subconsultants for a period of one year after completion of services to be performed under 
this Agreement. 

8. On or about the fifteenth day of each month, you shall render a bill for services performed 
and reimbursable out-of-pocket expenses incurred in the prior month, accompanied by such 
records and receipts as required, to the Administrator. Each invoice shall bear your taxpayer 
number and the purchases order number provided by the Director. Upon receipt of the foregoing, 
the Director will estimate and certify to the Authority the approximate amount of compensation 
earned by you up to that time. As an aid to you the Authority shall, within fifteen days after 
receipt of such certification by the Director, advance to you by check the sum certified minus all 
prior payments to you for your account. 
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9. The Authority may at any time for cause terminate this Agreement as to any services not yet 
rendered, and may terminate this Agreement in whole or in part without cause upon three (3) 
days notice to you. You shall have no right of termination as to any services under this 
Agreement without just cause. Termination by either party shall be by certified letter addressed 
to the other at its address hereinbefore set forth. Should this Agreement be terminated in whole 
or in part by either party as above provided, you shall receive no compensation for any services 
not yet performed, but if termination is without fault on your part, the Authority shall pay you as 
the full compensation to which you shall be entitled in cmmection with this Agreement the 
amounts computed as above set forth for services completed to the satisfaction of the Director 
through the date of termination, minus all prior payments to you. Lump sum amounts shall be 
pro-rated based on percentage of services performed. 

10. You shall not issue or penuit to be issued any press release, advertisement, or literature of 
any kind, which refers to the Authority or the services performed in connection with this 
Agreement, unless you first obtain the written approval of the Director. Such approval may be 
withheld if for any reason the Director believes that the publication of such infonuation would be 
harmful to the public interest or is in any way undesirable. 

11. Under no circumstances shall you or your subconsultants communicate in any way with any 
contractor, department, board, agency, commission or other organization or any person whether 
governmental or private in connection with the services to be performed hereunder except upon 
prior written approval and instructions of the Director, provided, however that data from 
manufacturers and suppliers of material shall be obtained by you when you find such data 
necessary unless otherwise instructed by the Director. 

12. Any services performed for the benefit of the Authority at any time by you or on your behalf, 
even though in addition to those described herein, even if expressly and duly authorized by the 
Authority, shall be deemed to be rendered under and subject to this Agreement (unless referable 
to another express written, duly executed agreement by the same parties), whether such 
additional services are perfonned prior to, during or subsequent to the services described herein, 
and no rights or obligations shall arise out of such additional services. 

13. No certificate, payment (final or otherwise), acceptance of any work nor any other act or 
omission of the Authority or the Director shall operate to release you from any obligations under 
or upon this Agreement, or to estop the Authority from showing at any time that such certificate, 
payment, acceptance, act or omission was incorrect or to preclude the Authority from recovering 
any money paid in excess of that lawfully due, whether under mistake oflaw or fact or to prevent 
the recovery of any damages sustained by the Authority. 

14. Mylars of the contract drawings, originals of technical specifications, estimates, reports, 
records, data, charts, documents, renderings, computations, computer tapes or disks, and other 
papers of any type whatsoever, whether in the form of writing, figures or delineations, which are 
prepared or compiled in connection with this Agreement, shall become the property of the 
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Authority, and the Authority shall have the right to use or permit the use of them and any ideas or 
methods represented by them for any purpose and at any time without other compensation than 
that specifically provided herein. The Consultant hereby warrants and represents that the 
Authority will have at all times the ownership and rights provided for in the immediately 
preceding sentence free and clear of all claims of third persons whether presently existing or 
arising in the future and whether presently known to either of the parties of this Agreement or 
not. This Agreement shall not be construed, however, to require the Consultant to obtain for the 
Consultant and the Authority the right to use any idea, design, method, material, equipment or 
other matter which is the subject of a valid patent, and to indemnify the Port Autho1ity against 
claims of patent infringement arising form services performed or equipment supplied by the 
Consultant. Whether or not your Proposal is accepted by the Authority, it is agreed that all 
information of any nature whatsoever which is in any way connected with the services performed 
in connection with this Agreement, regardless of the fon11 of which has been or may be given by 
you or on your behalf, whether prior or subsequent to the execution of this Agreement, to the 
Authority, its Commissioners, officers, agents or employees, is not given in confidence and may 
be used or disclosed by or on behalf of the Authority without liability of any kind, except as may 
arise under valid existing or pending patents, if any. 

15. If research or development is furnished in connection with the performance of this 
Agreement and if in the course of such research or development patentable subject matter is 
produced by the Consultant, his officers, agents, employees, or subconsultants, the Authority 
shall have, without cost or expense to it, an irrevocable, non-exclusive royalty-free license to 
make, have made, and use, either itself or by anyone on its behalf, such subject matter in 
connection with any activity now or hereafter engaged in or permitted by the Authority. 
Promptly upon request by the Authority, the Consultant shall furnish or obtain from the 
appropriate person a form of license satisfactory to the Authority, but it is expressly understood 
and agreed that, as between the Authority and the Consultant the license herein provided for shall 
nevertheless arise for the benefit of the Authority immediately upon the production of said 
subject matter, and shall not await formal exemplification in a written license agreement as 
provided for above. Such license agreement may be transferred by the Authority to its 
successors, immediate or otherwise, in the operation or ownership of any real or personal 
property now or hereafter owned or operated by the Autholity but such license shall not be 
otherwise transferable. 

16. You shall promptly and fully infonn the Director in writing of any intellectual property rights 
or disputes, patents or patent disputes, whether existing or potential, of which you have 
knowledge, relating to any idea, design, method, material, equipment or other matter related to 
the subject matter of this Agreement or coming to your attention in connection with this 
Agreement. 

17. This Agreement being based upon your special qualifications for the services herein 
contemplated, any assignment, subletting or other transfer of this Agreement or any part hereof or 
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of any moneys due or to become due hereunder without the express consent in writing of the 
Authority shall be void and of no effect as to the Authority, provided, however, that you may 
sublet services to subconsultants with the express consent in writing of the Director. All persons 
to whom you sublet services, however, shall be deemed to be your agents and no subletting or 
approval thereof shall be deemed to release you from your obligations under this Agreement or to 
impose any obligation on the Authority to such subconsultant or give the subconsultant any rights 
against the Authority. 

18. The Authority has a long-standing practice of encouraging Minority Business Enterpdses 
(MBEs) and Women Business Enterprises (WBEs) to seek business opportunities with it, either 
directly or as subconsuliants or subcontractors. "Minority-owned business" or "MBE" means a 
business entity which is at least 51 percent owned by one or more members of one or more 
minority groups, or, in the case of a publicly held corporation, at least 51 percent of the stock of 
which is owned by one or more members of one or more minority groups; and whose 
management and daily business operations are controlled by one or more such individuals who 
are citizens or permanent resident aliens. "Women-owned business" or 11WBE" means a business 
which is at least 51 percent owned by one or more women; or, in the case of a publicly held 
corporation, 51 percent of the stock of which is owned by one or more women: and whose 
management and daily business operations are controlled by one or more women who are 
citizens or permanent resident aliens. 

"Minority group" means any of the following racial or ethnic groups; 

A. Black persons having origins in any of the Black African racial groups not of 
Hispanic origin; 

B. Hispanic persons of Puerto Rican, Mexican, Dominican, Cuban, Central or South 
American culture or origin, regardless of race; 

C. Asian and Pacific Islander persons having origins in any of the original peoples of the 
Far East, Southeast Asia, the Indian subcontinent or the Pacific Islands; 

D. American Indian or Alaskan Native persons having origins in any of the original 
peoples of North America and maintaining identifiable tribal affiliations through membership 
and participation or comm\mity identification. 

The Director has set a goal of 12 percent participation by qualified and certified MBEs and 5 
percent to qualified and certified WBEs on technical service projects. 

To be "certified" a firm must be certified by the Authority's Office of Business and Job 
Opportunity. 

In order to facilitate the meeting of this goal, the Consultant's shall use every good faith effort to 
utilize subconsultants who are certified MBEs or WBEs to the maximum extent feasible. 

The Authority has a list of certified MBE/WBE service firms, which is available to you at your 
request. The Consultant will be required to submit to the Authority's Office of Business and Job 
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Opportunity for certification the names of MBE/WBE firms he proposes to use who are not on 
the list of certified MBE/WBE firms. 

19. For federally funded projects, the following regulations apply: 

A. The requirements for the Disadvantaged Business Enterprises (DBE) program are set 
forth in Department of Transportation Regulation, 49 CFR Parts 23 and 26, "Participation by 
Disadvantaged Business Enterprises in Department of Transportation Programs: Final Rule11 (is 
attached as Exhibit B) and is incorporated into this contract by reference. 

B. The current PA overall goal for DBE participation in federally assisted contracts is 
13%. This goal is to be met by use of two strategies: 7.5% through Race-neutral means and 
5.5% through Race-conscious means. These goals are in effect until September 30, 2008 and arc 
subject to annual review and adjustment as appropriate. Therefore revised DBE goals may apply 
if the contract is executed after that date. 

C. This regulation applies to all contracts that include any federal funds. Therefore the 
consultant agrees to include these clauses in all contracts for this project and to enforce such 
clauses. With regard to paragraph 2.) below, the Consultant agrees to pay each subcontractor 
within 7 days ofreceipt of payment from the Port Authority. 

The Consultant agrees to include the following clauses (printed in Italics) in all 
contracts and subcontracts: 

1) The Consultant or sub-consultant shall not discriminate on the basis of race, 
color, national origin, or sex in the performance of this contract and shall carry out the 
applicable requirements of Department of Transportation Regulation, 49 CFR Parts 23 and 26, 
"Participation by Disadvantaged Business Enterprises in Department of Transportation 
Programs: Final Rule" (49 CFR Part 26) in the award and administration of DOT assisted 
contracts. This regulation is incorporated into this contract by reference. Failure by the 
contractor to carry out these requirements is a rnaterial breach of this contract, which may result 
in the termination of this contract or such other remedy as The Port Authority of New York and 
New Jersey (herein Port Authority) deems appropriate. This provision shall likewise apply to 
each sub-consultant at each tier. 

2) The Consultant agrees to pay each sub-consultant on this project for satisfactory 
pe,formance of its subcontract no later than seven (7) days from the receipt of each payment 
received from the Port Authority or within such later period as is provided in the subcontract. 

3) The Department of Transportation regulation, 49 CFR parts 23 and 26, 
Participation by Disadvantaged Business Ente,prises in Department of Transportation 
Programs: Final Rule, (CFR 49Part 26) is incorporated into this contract by reference. 

4) The current Port Authority overall goal for DBE participation in federally 
assisted contracts is 13%. This goal is to be met by use of two strategies: 7.5% through Race
neutral means and 5.5% through Race-conscious means. Race-neutral means are described in 
CFR 49 Part 23 & 26, Paragraph 26.51. The Racewconscious goal is a contract goal. These 
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goals are in effect until September 30, 2008 and are subject to annual review and adjustment as 
appropriate. Therefore the pertinent DBE goals must be obtained from the Port Authority before 
executing any consultant and/or construction contracts after that date. 

5) The obligation of the Consultant is to make good faith efforts to meet the Race
conscious or contract goal. The contractor can demonstrate that it has done so by meeting the 
contract goal or documenting good faith efforts. See Paragraph 26.53 and Appendix A of CFR 
49Part 26 for descriptions and discussions of good faith efforts. The Port Authority is 
responsible for determining whether a contractor that has not met the contract goals has 
documented s1~fficient good faith efforts to be regarded as responsible. 

6) Assistance is available from The Port Authority Office of Business and Job 
Opportunity (OBJO) to identify DBE firms and to answer any questions related to the 
preparation and submission of the DBE Participation Plan. In addition, the Port Authority 
maintains a computerized directory identifying all firms certified as DBE. The directo,y lists the 
firm's name, certification status, address, responsible officer/owner, telephone number and 
specialty trade. This directo,y is revised annually to ensure data accuracy and integrity. 
Information pertaining to this directory can be obtained through telephone requests to The Port 
Authority of NY & NJ,· Office of Business and Job Opportunity, 233 Park Avenue South J 3t1, 
Floor, New York, NY 10003 (212) 435-7808. The Port Authority maintains a computerized 
directory identifying all ready, willing and able firms eligible to bid as DBEs. The directories 
reside on the UCP websites of both New York & New Jersey at the following addresses: 

New Jersey: 
New York: 

<http: l!ww11 1
• hipincwehapps. com/11v,1 [(hizn et/> 

<http://www.dot.st a I e. nv. us/crblregist n1• html> 

7) Consultants are directed to CFR 49 Part 23 & 26, Paragraph 26.55 "How is DBE 
participation counted toward goals?" Sub-paragraph (e) which states that 1 00% of the cost of 
materials or supplies obtained from a DBE manufacturer may be counted toward the DBE goals 
but only 60% of the cost of materials or supplies purchased from a DBE regular dealer may be 
counted toward the goals. More detailed information may be found in the regulation. 

8) A Unified Certification Program for each state will be put into effect by March 4, 
2002. This program is described in CFR 49 Part 23 & 26, Paragraph 26.81. 

20. NOTIFICATION OF SECURITY REQUIREMENTS 

The Port Authority of New York and New Jersey has facilities, systems, and projects where 
terrorism or other criminal acts may have a significant impact on life safety and key 
infrastructures. The Authority reserves the right to impose multiple layers of security 
requirements on the Consultant, its staff and subconsultants and their staffs depending upon the 
level of security required, as determined by the Authority. These security requirements may 
include but are not limited to the following: 

• Consultant/subconsultant identity checks and background screening, including but not limited 
to: inspection of not less than two fonns of valid/current government issued identification (at 
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least one having an official photograph) to verify staffs name and residence; screening 
federal, state, and/or local criminal justice agency information databases and files; screening 
of any terrorist identification files; multi-year check of personal, employment and/or credit 
history; access identification to include some form of biometric security methodology such as 
fingerprint, facial or iris scanning, or the like; 

o Issuance of Photo Identification cards; 

o Access control, inspection, and monitming by security guards. 

10 The Consultant may be required to have its staff, and any subconsultant's staff, authorize the 
Authority or its designee to perform background checks. Such authorization shall be in a 
form acceptable to the Authority. The Consultant may also be required to use an 
organization designated by the Authority to perform the background checks. The cost for 
said background checks shall be reimbursable to the Consultant as an out-of-pocket expense 
as provided herein. 

The Authority may impose, increase, and/or upgrade security requirements for the Consultant and 
its staff and subconsultants during the tenn of this agreement to address changing security 
conditions and/or new govemmental regulations. 

21. The Consultant assumes the following distinct and several risks to the extent arising from the 
negligent or willful intentional acts or omissions of the Consultant or its subconsultants in the 
performance of services hereunder: 

A. The risk of loss or damage to Auth01ity property arising out of or in com1ection 
with the perfonnance of services hereunder; 

B. The risk or loss or damage to any property of the Consultant or its subconsultants 
arising out of or in connection with the performance of services hereunder; 

C. The risk of claims, arising out of or in connection with the perfom1ance of 
services hereunder, whether made against the Consultant or its subconsultants or the Authority, 
for loss or damage to any property of the Consultant's agents, employees, subcontractors, 
subconsultants, materialmen or others performing services hereunder; 

D. The risk of claims, just or unjust, by third persons made against the Consultant or 
its subconsultants or the Authority on account of injuries (including wrongful death), loss or 
damage of any kind whatsoever arising in connection with the performance of services hereunder 
including claims against the Consultant or its subconsultants or the Authority for the payment of 
workers' compensation, whether such claims are made and whether such injuries, damage and 
loss are sustained at any time both before and after the completion of services hereunder. 

The Consultant shall indemnify the Authority against all claims described in subparagraphs A 
through D above and for all expense incurred by it in the defense, settlement or satisfaction 
thereof, including expenses of attorneys. If so directed, the Consultant shall defend against any 
claim described in subparagraphs B, C and D above, in which event he shall not without 
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obtaining express advance permission from the General Counsel of the Authority raise any 
defense involving in any way jurisdiction of the tribunal, immunity of the Authority, 
governmental nature of the Authority or the provisions of any statutes respecting suits against the 
Authority, such defense to be at the Consultant's cost. 

The provisions of this clause shall also be for the benefit of the Commissioners, officers, agents 
and employees of the Authority, so that they shall have all the rights which they would have 
under this clause if there were named at each place above at which the Authority is named, 
including a direct right of action against the Consultant to enforce the foregoing indemnity, 
except, however, that the Authority may at any time in its sole discretion and without liability on 
its part cancel the benefit confened on any of them by this clause, whether or not the occasion for 
invoking such benefit has already arisen at the time of such cancellation. 

Neither the completion of services hereunder nor the making of payment (final or otherwise) 
shall release the Consultant from his obligations under this clause. Moreover, neither the 
enumeration in this clause or the enumeration elsewhere in this Agreement of particular risks 
assumed by the Consultant or of particular claims for which he is responsible shall be deemed (a) 
to limit the effect of the provisions of this clause or of any other clause of this Agreement relating 
to such risks or claims, (b) to imply that he assumes or is responsible for risks or claims only of 
the type enumerated in this clause or in any other clause of this Agreement, or (c) to limit the 
risks which he would assume or the claims for which he would be responsible in the absence of 
such enumerations. 

No third party rights are created by the Agreement, except to the extent that the Agreement 
specifically provides otherwise by use of the words "benefit" or "direct right of action". 

Inasmuch as the Authority has agreed to indemnify the Cities of New York and Newark against 
claims of the types described in subparagraph D above made against said cities, the Consultant's 
obligation under subparagraph D above shall include claims by said cities against the Authority 
for such indemnification. 

The United States shall not be responsible or liable for damage to property or injury to persons 
which may arise from, or be incident to, compliance with this agreement, and you shall hold the 
United States hannless from all claims arising from, or related to, completion of the Project or 
your continuing compliance with the terms, conditions, and assurances in this agreement. 

22. COMMERCIAL LIABILITY INSURANCE AND WORKERS' COMPENSATION 
INSURANCE 

A. Commercial Liability Insurance: 

1) The Consultant shall take out and maintain at his own expense 
Commercial General Liability fosurance including but not limited to Premises-Operations, 
Completed Operations and Independent Contractor coverages in limits of not less than 
$5,000,000 combined single limit per occunence for Bodily Injury Liability and Property 
Damage Liability. And if vehicles are to be used to car1y out the performance of this contract, 
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then the Consultant shall also take out, maintain and pay the premiums on Automobile Liability 
Insurance covering all owned, non-owned and hired autos in not less than $5,000,000 combined 
single limit per accident for bodily injury and property damage. In addition, the policy shall 
include the Authority and Port Authority Trans Hudson Corp (PATH) as an additional insured 
and shall contain a provision that the policy may not be canceled, terminated or modified without 
thi1iy days written advance notice to the Administrator as noted below. Moreover, the 
Commercial General Liability policy shall not contain any provisions (other than a Professional 
Liability exclusion, if any) for exclusions from liability other than provisions or exclusions from 
liability forming part of the most up to date ISO form or its equivalent unendorsed Commercial 
General Liability Policy. The liability policy (ies) and certificate of insurance shall contain cross
liability language providing severability of interests so that coverage will respond as if separate 
policies were in force for each insured. 

Further, the certificate of insurance and the liability Policy (ies) shall be specifically endorsed 
that " The insurance carrier(s) shall not, without obtaining the express advance permission from 
the General Counsel of the Port Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port 
Authority, or the provisions of any statutes respecting suits against the Port Authority" 

2) Additional Coverages: The Consultant shall have the policy endorsed 
when required by the Director for specific services hereunder and include the additional premium 
cost thereof as an out-of-pocket expense: 

a) Endorsement to eliminate any exclusions applying to the underground 
property, explosion and collapse hazards. 

b) Endorsement to eliminate any exclusions on account of ownership, 
maintenance, operation, use, loading or unloading of watercraft. 

c) Coverage for work within 50 feet of railroad. 

B. Workers' Compensation Insurance: 

1) The Consultant shall take out and maintain Workers' Compensation 
Insurance in accordance with the requirements of law and Employer's Liability Insurance with 
limits of not less than$ l ,000,000 each accident. 

2) Additional Coverages: The Consultant shall have the policy endorsed 
when required by the Director for specific services hereunder and include the additional premium 
cost thereof as an out-of-pocket expense: 

a) United States Longshoremen's and Harbor Workers' Compensation 
Act Endorsement. 

b) Coverage B Endorsement - Maritime (Masters or Members of the 
Crew of Vessels), in limits of not less than $1,000,000 per 
occurrence. 
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c) Amendments to Coverage B, Federal Employers' Liability Act in 
limits of not less than $1,000,000 per occurrence. 

C. Professional Liability Insurance - $ 2 million, covering acts, errors, mistakes, and 
omissions arising out of the work or services performed by Consultant, or any person employed 
by Consultant. 

D. Compliance: 

Prior to commencement of work at the site, the Consultant shall deliver a 
certificate from its insurer evidencing policies of the above insurance stating the title of this 
Agreement, the P. A. Agreement number and containing a separate express statement of 
compliance with each of the requirements above set forth, via e-·mail, to the Administrator. 

1) Upon request of the Manager, Risk Management/Treasury, the Consultant 
shall furnish to the Authority a certified copy of each policy itself, including the provisions 
establishing premiums. 

2) The requirements for insurance procured by the Consultant shall not in any 
way be construed as a limitation on the nature or extent of the contractual obligations assumed by 
the Consultant under this contract. The insurance requirements are not a representation by the 
Authority as to the adequacy of the insurance to protect the Consultant against the obligations 
imposed on them by law or by this or any other Contract. 

3) The Authority may at any time during the tern1 of this agreement change or 
modify the limits and coverages of insurance. Should the modification or change results in an 
additional premium, The Port Authority, Risk Manager, Risk Management can consider such 
cost as an out-of-pocket expense. 

23. CERTIFICATION OF NO INVESTIGATION (CRIMINAL OR CIVIL ANTI-TRUST), 
INDICTMENT, CONVICTION, DEBARMENT, SUSPENSION, DISQUALIFICATION 
AND DISCLOSURE OF OTHER INFORMATION 

By proposing on this Agreement, each Consultant and each person signing on behalf of any 
Consultant cetiifies, and in the case of a joint proposal each party thereto certifies as to its own 
organization, that the Consultant and each parent and/or affiliate of the Consultant has not: 

A. been indicted or convicted in any jurisdiction; 

B. been suspended, debarred, found not responsible or otherwise disqualified from 
entering into any agreement with any governmental agency or been denied a government 
agreement for failure to meet standards related to the integrity of the Consultant; 

C. had a agreement terminated by any governmental agency for breach of agreement 
or for any cause based in whole or in part on an indictment or conviction; 

D. ever used a name, trade nan1e or abbreviated name, or an Employer Identification 
Number different from those inserted in the Proposal; 



v! PORT AUIIIORRY OF NY & NJ 
FRASCA & ASSOCIATES, L.L.C. - PAGE 12 - APRIL 4, 2008 

E. had any business or professional license suspended or revoked or, within the five 
years prior to proposal opening, had any sanction imposed in excess of $50,000 as a result of any 
judicial or administrative proceeding with respect to any license held or with respect to any 
violation of a federal, state or local environmental law, rule or regulation; 

F. had any sanction imposed as a result of a judicial or administrative proceeding 
related to fraud, extortion, bribery, proposal ligging, embezzlement, misrepresentation or anti
trnst regardless of the dollar amount of the sanctions or the date of their imposition; and 

G. been, and is not currently, the subject of a criminal investigation by any federal, 
state or local prosecuting or investigative agency and/or a civil anti-trust investigation by any 
federal, state or local prosecuting or investigative agency. 

24. NON-COLLUSIVE PROPOSING, AND CODE OF ETHICS CERTIFICATION, 
CERTIFICATION OF NO SOLICITATION BASED ON COMMISSION, PERCENTAGE, 
BROKERAGE, CONTINGENT OR OTHER FEES 

By proposing on this Agreement, each Consultant and each person signing on behalf of any 
Consultant certifies, and in the case of a joint proposal, each party thereto certifies as to its own 
organization, that: 

A. the prices in its proposal have been arrived at independently without collusion, 
consultation, communication or agreement for the purpose of restricting competition, as to any 
matter relating to such prices with any other Consultant or with any competitor; 

B. the prices quoted in its proposal have not been and will not be knowingly 
disclosed directly or indirectly by the Consultant prior to the official opening of such proposal to 
any other Consultant or to any competitor; 

C. no attempt has been made and none will be made by the Consultant to induce any 
other person, partnership or corporation to submit or not to submit a proposal for the purpose of 
restricting competition; 

D. this organization has not made any offers or agreements or taken any other action 
with respect to any Authority employee or former employee or immediate family member of 
either which would constitute a breach of ethical standards under the Code of Ethics dated April 
11, 1996 ( a copy of which is available upon request to the individual named in the clause hereof 
entitled "Consultant's Questions"), nor does this organization have any knowledge of any act on 
the part of an Authority employee or former Authority employee relating either directly or 
indirectly to this organization which constitutes a breach of the ethical standards set forth in said 
Code; 

E. no person or selling agency other than a bona fide employee or bona fide 
established commercial or selling agency maintained by the Consultant for the purpose of 
securing business, has been employed or retained by the Consultant to solicit or secure this 
Agreement on the understanding that a commission, percentage, brokerage, contingent, or other 
fee would be paid to such person or selling agency; 
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F. the Consultant has not offered, promised or given, demanded or accepted, any 
undue advantage, directly or indirectly, to or from a public official or employee, political 
candidate, party or party official, or any private sector employee (including a person who directs 
or works for a private sector enterprise in any capacity), in order to obtain, retain, or direct 
business or to secure any other improper advantage in connection with this Agreement; and 

G. no person or organization has been retained, employed or designated on behalf of 
the Consultant to impact any Authority detennination with respect to (i) the solicitation, 
evaluation or award of this Contract; or (ii) the preparation of specifications or request for 
submissions in connection with this Contract. 

The foregoing certifications, shall be deemed to be made by the Consultant as follows: 

* if the Consultant is a corporation, such certification shall be deemed to have been 
made not only with respect to the Consultant itself, but also with respect to each parent, affiliate, 
director, and officer of the Consultant, as well as, to the best of the certifier's knowledge and 
belief, each stockholder of the Consultant with an ownership interest in excess of 10%; 

* if the Consultant is a partnership, such certification shall be deemed to have been 
made not only with respect to the Consultant itself, but also with respect to each partner. 

Moreover, the foregoing certifications, if made by a corporate Consultant, shall be deemed to 
have been authotized by the Board of Directors of the Consultant, and such authorization shall be 
deemed to include the signing and submission of the proposal and the inclusion therein of such 
certification as the act and deed of the corporation. 

In any case where the Consultant cannot make the foregoing certifications, the Consultant shall 
so state and shall furnish with the signed proposal a signed statement, which sets forth in detafl 
the reasons therefor. If the Consultant is uncertain as to whether it can make the foregoing 
certifications, it shall so indicate in a signed statement furnished with its proposal, setting forth in 
such statement the reasons for its uncertainty. 

Notwithstanding that the Consultant may be able to make the foregoing certifications at the time 
the proposal is submitted, the Consultant shall immediately notify the Authority in writing during 
the period of irrevocability of proposals on this Agreement or any extension of such period of 
any change of circumstances which might under this clause make it 1mable to make the foregoing 
certifications or require disclosure. The foregoing certifications or signed statement shall be 
deemed to have been made by the Consultant with full knowledge that they would become a part 
of the records of the Authority and that the Authority will rely on their trnth and accuracy in 
awarding this Agreement. In the event that the Authoiity should determine at any time prior or 
subsequent to the award of this Agreement that the Consultant has falsely certified as to any 
material item in the foregoing certifications or has willfully or fraudulently furnished a signed 
statement which is false in any material respect, or has not fully and accurately represented any 
circumstance with respect to any item in the foregoing certifications required to be disclosed, the 
Authority may detem1ine that the Consultant is not a responsible Consultant with respect to its 
proposal on the Agreement or with respect to future proposals on Authmity agreements and may 
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exercise such other remedies as are provided to it by the Agreement with respect to these matters. 
Tn addition, Consultants are advised that knowingly providing a false certification or statement 
pursuant hereto may be the basis for prosecution for offering a false instrument for filing (see, 
e.g. New York Penal Law, Section 175.30 et seq.). Consultants are also advised that the inability 
to make such certification will not in and of itself disqualify a Consultant, and that in each 
instance the Authoiity will evaluate the reasons therefor provided by the Consultant. Under 
certain circumstances the Consultant may be required as a condition of this Agreement award to 
enter into a Monitoring Agreement under which it will be required to take certain specified 
actions, including compensating an independent Monitor to be selected by the Authority. Said 
Monitor shall be charged with, among other things, auditing the actions of the Consultant to 
determine whether its business practices and relationships indicate a level of inteb,rity sufficient 
to pennit it to continue business with the Authority. 

25. CONSULTANT ELIGIBILITY FOR AWARD OF AGREEMENTS - DETERMINATION 
BY AN AGENCY OF THE STATE OF NEW YORK OR NEW JERSEY CONCERNING 
ELIGIBILITY TO RECEIVE PUBLIC AGREEMENTS 

Consultants are advised that the Authority has adopted a policy to the effect that in awarding its 
agreements it will honor any detem1ination by an agency of the State of New York or New Jersey 
that a Consultant is not eligible to proposal on or be awarded public agreements because the 
Consultant has been determined to have engaged in illegal or dishonest conduct or to have 
violated prevailing rate of wage legislation. 

The policy permits a Consultant whose ineligibility has been so determined by an agency of the 
State of New York or New Jersey to submit a proposal on an Authoiity agreement and then to 
establish that it is eligible to be awarded a agreement on which it has proposal because (i) the 
state agency determination relied upon does not apply to the Consultant, or (ii) the state agency 
determination relied upon was made without affording the Consultant the notice and hearing to 
which the Consultant was entitled by the requirements of due process of \aw, or (iii) the state 
agency determination was clearly erroneous or (iv) the state agency determination relied upon 
was not based on a finding of conduct demonstrating a lack of integrity or violation of a 
prevailing rate of wage law. 

The full text of the resolution adopting the policy may be found in the Minutes of the Authority's 
Board of Commissioners meeting of September 9, 1993. 

26. NO GIFTS, GRATUITIES, OFFERS OF EMPLOYMENT, ETC. 

During the term of this Agreement, the Consultant shall not offer, give or agree to give anything 
of value either to an Authority employee, agent, job shopper, Consultant, construction manager 
or other person or firm representing the Authority, or to a member of the immediate family (i.e., a 
spouse, child, parent, brother or sister) of any of the foregoing, in connection with the 
performance by such employee, agent, job shopper, Consultant, construction manager or other 
person or firm representing the Authority of duties involving transactions with the Consultant on 
behalf of the Authority, whether or not such duties are related to this Agreement or any other 
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Authority agreement or matter. Any such conduct shall be deemed a material breach of this 
Agreement. 

As used herein "anything of value" shall include but not be limited to any (a) favors, such as 
meals, entertainment, transportation ( other than that contemplated by the Agreement or any other 
Authority agreement), etc. which might tend to obligate the Authority employee to the 
Consultant, and (b) gift, gratuity, money, goods, equipment, services, lodging, discounts not 
available to the general public, offers or promises of employment, Joans or the cancellation 
thereof, preferential treatment or business opportunity. Such term shall not include 
compensation contemplated by this Agreement or any other Authority agreement. Where used 
herein, the term "Port Autho1ity" or "Authority" shall be deemed to include all subsidiaries of the 
Authority. 

The Consultant shall insure that no gratuities of any kind or nature whatsoever shall be solicited 
or accepted by it and by its personnel for any reason whatsoever from the passengers, tenants, 
customers or other persons using the Facility and shall so instrnct its personnel. 

In addition, during the term of this agreement, the Consultant shall not make an offer of 
employment or use confidential information in a manner proscribed by the Code of Ethics and 
Financial Disclosure dated April 11, 1996 (a copy of which is available upon request to the 
Office of the Secretary of the Authority). 

The Consultant shall include the provisions of this clause in each subagreement entered into 
under this Agreement. 

27. CONFLICT OF INTEREST 

During the term of this agreement, the Consultant shall not participate in any way in the 
preparation, negotiation or award of any agreement (other than a agreement for its own services 
to the Authority) to which it is contemplated the Authority may become a party, or participate in 
any way in the review or resolution of a claim in connection with such a agreement if the 
Consultant has a substantial financial interest in the Consultant or potential Consultant of the 
Authority or if the Consultant has an arrangement for future employment or for any other 
business relationship with said Consultant or potential Consultant, nor shall the Consultant at any 
time take any other action which might be viewed as or give the appearance of conflict of interest 
on its part. If the possibility of such an arrangement for future employment or for another 
business arrangement has been or is the subject of a previous or current discussion, or if the 
Consultant has reason to believe such an arrangement may be the subject of future discussion, or 
if the Consultant has any financial interest, substantial or not, in a Consultant or potential 
Consultant of the Authority, and the Consultant's participation in the preparation, negotiation or 
award of any agreement with such a Consultant or the review or resolution of a claim in 
connection with such a agreement is contemplated or if the Consultant has reason to believe that 
any other situation exists which might be viewed as or give the appearance of a conflict of 
interest, the Consultant shall immediately inform the Director in writing of such situation giving 
the full details thereof. Unless the Consultant receives the specific written approval of the 
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Director, the Consultant shall not take the contemplated action which might be viewed as or give 
the appearance of a conflict of interest. In the event the Director shall detennine that the 
performance by the Consultant of a portion of its services under this Agreement is precluded by 
the provisions of this numbered paragraph, or a portion of the Consultant's said services is 
detennined by the Director to be no longer appropriate because of such preclusion, then the 
Director shall have full authority on behalf on both paiiies to order that such portion of the 
Consultant's services not be perfonned by the Consultant, reserving the right, however, to have 
the services perfonned by others and any lump sum compensation payable hereunder which is 
applicable to the deleted work shall be equitably adjusted by the parties. The Consultant's 
execution of this document shall constitute a representation by the Consultant that at the time of 
such execution the Consultant knows of no circumstances, present or anticipated, which come 
within the provisions of this paragraph or which might otherwise be viewed as or give the 
appearance of a conflict of interest on the Consultant's pmi. The Consultant acknowledges that 
the Authority may preclude it from involvement in certain disposition/privatization initiatives or 
transactions that result from the findings of its evaluations hereunder or from participation in any 
agreements which result, directly or indirectly, from the services provided by the Consultant 
hereunder. 

28. DEFINITIONS 

As used in sections 23 to 27 above, the following terms shall mean: 

Affiliate - Two or more finns are affiliates if a parent owns more than fifty percent of the voting 
stock of each of the firms, or a common shareholder or group of shareholders owns more than 
fifty percent of the voting stock of each of the finns, or if the firms have a common proprietor or 
general partner. 

Agency or Governmental Agency - Any federal, state, city or other local agency, including 
departments, offices, public authorities and corporations, boards of education and higher 
education, public development corporations, local development corporations and others. 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting agency and 
any inquiries concerning civil anti-trust investigations made by any federal, state or local 
governmental agency. Except for inquiries concerning civil anti-trust investigations, the term 
does not include inquiries made by any civil government agency concerning compliance with any 
regulation, the nature of which does not carry c1iminal penalties, nor does it include any 
background investigations for employment, or Federal, state, and local inquiries into tax returns. 

Officer - Any individual who serves as chief executive officer, chief financial officer, or chief 
operating officer of the Consultant by whatever titles known. 

Parent - An individual, partnership, joint venture or corporation which owns more than 50% of 
the voting stock of the Consultant. 

29. The entire agreement between the parties is contained herein and no change in or 
modification, tennination or discharge of this Agreement in any fonn whatsoever shall be valid 
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or enforceable unless it is in writing and signed by the party to be charged therewith, or his duly 
authorized representative, provided, however, that tennination in the manner hereinbefore 
expressly provided shall be effective as so provided. 

30. No Commissioner, officer, agent or employee of the Authority shall be charged personally by 
you with any liability or held liable to you under any tenn or provision of this Agreement, or 
because of its execution or attempted execution or because of any breach hereof. 

31. Exhibits I and II form a part of this Agreement. 

32. If the foregoing meets with your approval, please indicate your acceptance by signing the 
original and the additional enclosed copy in the lower lefi-hand corner and returning them to the 
Authority. 

Very truly yours, 

THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY 

l) 

By:--"1--~~~~~~~ 
Lillian 
Director 
Procurement Department 

Date: 04 '\ c1 ' ~ 
ACCEPTED: 
FRASCA & ASSOCIATES, L.L.C. 

By: ~ 
(;~ & /i_eJJ,.,-f,-1/v hr , Title: 

Date: lflrk 
~~~,~T,~~~~~~~~ 



ATTACHMENT A 

PERFORMANCE OF EXPERT PROFESSIONAL 
AIRPORT CONSUL TING SERVICES AS REQUESTED 

ON A "CALL-IN" BASIS DURING 2008 THROUGH 2012 

I. BACKGROUND 

The Port Authority of New York and New Jersey owns or operates pursuant to lease from the 
cities of New York and Newark, five airports - Newark Liberty International, John F. 
Kennedy International, LaGuardia, Teterboro and Stewart International Airports - and the 
Downtown Manhattan Heliport. Together they comprise one of the largest airp01i systems in 
the world. 

II. SCOPE OF WORK 

The services of the Consultant shall generally consist of performing aviation related studies 
and analyses. In performance of this work the Consultant shall prepare draft and final written 
reports documenting findings and recommendations as appropriate, and conducting 
presentations as required. These services shall be performed in the area of Financial and 
Business Analyses of Capital Projects. 

III.DESCRIPTION OF CONSULTANT'S TASKS 

Tasks to be performed by the Consultant may include, but shall not be limited to, the 
following: 

Financial and Business Analyses of Capital Projects 

A. air service (new carriers, destinations, and scheduling) intelligence 
B. aviation market strategies 
C. business feasibility studies 
D. financial advisory services 

IV. CONDITIONS AND PRECAUTIONS 

A. General 

The Consultant shall immediately inform the Authority of any unsafe condition 
discovered at any time during the course of this work. Vehicular traffic on the Airport 
shall always have priority over any and all of the Consultant's operations. 

B. Work Areas 

The Consultant shall limit inspection work to the areas necessary for the perforn1ance of 
such inspection and shall not interfere with the operation of the facility without first 
obtaining specific approval from the Director. 

During all periods of time when not performing operations at the work site, the 
Consultant shall store all equipment being used for the inspection in areas designated by 
the Director and shall provide all security required for such equipment. 



The Consultant shall not permit any objects or pieces of equipment to lie unattended on 
sidewalks, roadways, runways, taxi-lanes or structures at any time. 

C. Work Hours 

The Consultant shall perform work at the site between the hours of 8:00 A.M. and 4:00 
P.M., Monday through Friday, unless otherwise directed by the Director. 

In any case, no work shall be performed at the site on a legal holiday of either the State of 
New York or the State of New Jersey, unless otherwise directed by the Director. 

* * * 
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EXHIBIT I 

COST PROPOSAL CONDITIONS 

T. For all Consultant services that are not federally funded, the following shall apply: 

Limit on Compensation 

In response to a request for specific services hereunder and prior to the performance of any such 
services, you shall submit in writing to the Director for approval an estimated cost and staffing 
analysis of such services to the Authority. Approval of such cost and direction from the Director 
in writing to proceed shall effectuate the performance of services under this Agreement. After 
the point at which your expenditures for such services reach such approved estimated cost, you 
shall not continue to render any such services unless you are specifically authorized in writing to 
so continue by the Director and you shall submit to him for approval a revised written estimated 
cost of such services. If no such authorization is issued, the performance of the specifically 
requested services under this Agreement shall be terminated without further obligation by either 
of the parties as to services not yet performed, but you shall be compensated as hereinafter 
provided for services already completed. It is understood, however, that this limitation shall not 
be construed to entitle you to an amount equal to the approved estimated cost. Preparation of the 
cost estimate and staffing analysis mentioned in the first sentence of this paragraph shall not be a 
compensable service hereunder. 

1. Total compensation under this agreement for non-FAA funded services shall in no event 
exceed$**** without further authorization from the Director. 

2. As full compensation for all your services and obligations in connection with this 
Agreement, the Authority will pay you the total of the amounts computed under subparagraphs 
A, B, C, and D below, subject to the limits on compensation and provisions set forth in 
Paragraph 1. above. Subject to the tem1s and conditions below, travel time is not reimbursable 
under subparagraphs A, B, and C hereunder. 

A. When the method of compensation hereunder, as approved in advance and in 
writing by the Director is on an hourly rate basis, the Consultant shall be compensated at an 
amount equal to *. * times the actual salaries paid by you to professional and technical personnel 
but not partners, principals, for time actually spent by them in the performance of services 
hereunder, plus an amount equal to the number of hours actually spent by partners and principals 
in the performance of services hereunder times the billing rate (no multiplier applied) described 
below but in each case excluding premium payments for overtime work or night work or for 
performing hazardous duty. Attached hereto is a schedule of actual salaries and titles of 
architects, engineers, technical staff or other permanent professional and technical personnel 
employed by you, as well as rates customarily billed for partners and principals on projects such 
as this. Said staffing analysis shall clearly indicate any of your employees, proposed by you to 
perfom1 the requested services that are fonner Port Authority employees. For compensation 
purposes under this Agreement, no said salary or amount shall exceed the salary or amount 
received by said personnel or rate customarily billed for a partner or principal as of the effective 
date of this Agreement unless the Director has been notified in advance, in writing, of the 
increased salary, rate or amount and approves the increase. 



The Authority reserves the right of approval of all personnel, amounts, billing rates and salaries 
of said personnel performing services under this Agreement. When requesting salary or billing 
rate adjustments for one or more of its personnel, the Consultant shall submit his/her name, title, 
current direct hourly rate or billing rate, proposed new direct hourly salary or billing rate, 
resulting percentage increase, effective date and reason for the requested change setting forth in 
detail any increased costs to the Consultant of providing the services under this Agreement 
which has given rise to the request for increased salary. For adjustments submitted after the 
effective date of this Agreement it is the intention of the Authority to grant an increase if the 
Consultant demonstrates compliance with all of the following conditions: that increases in 
salary, or patiner's or principal's billing rate or amount are in a) accordance with the program of 
periodic merit and cost of living increases normally administered by it, b) are warranted by 
increased costs of providing services under this Agreement, c) are based upon increases in 
salaries and billing rates which are generally applicable to all of Consultant's clients and d) are 
in accordance with the Authority's salary rate increase policy for the current year for Authority 
employees possessing comparable skills and experience. If during any calendar year, Authority 
limits are not available to the Consultant in a timely fashion, increases falling within such limits 
may be approved retroactively, as appropriate. The amount of increase in salary or billing rate, if 
any, to be applicable under this agreement shall therefore in all cases be finally determined by 
the Director or their designee, in their sole and absolute discretion. 

Notwithstanding the above, the multiplier set forth in the first line of this subparagraph shall be 
applied only in the case of personnel other than partners or principals who are permanent 
employees. 

B. When the method of compensation hereunder, as approved in advance and in 
writing by the Director is on an hourly rate basis, the Consultant shall be compensated at an 
amount equal to the premium payments for overtime work or night work or for performing 
hazardous duty, actually paid to professional and technical employees, but not partners, 
principals for time actually spent by them in the performance of services hereunder when such 
overtime or other premium payments have been demonstrated to be in accordance with the 
Consultant's normal business practice and have been authorized in advance by the Director in 
writing. The Administrator for the Authority shall have the right to authorize and approve 
premium payments up to a total amount of $1,000 per occasion. Payments above said total 
amount shall be subject to the prior written authorization of the Director. Such premium 
payments to supervisory employees, who do not receive such payments in the Consultant's 
normal business practice shall not be given under this Agreement. 

C. An amount equal to the amounts actually paid to subconsultants hereunder who 
have been retained after the written approval by the Director of the subconsultant and the 
compensation to be paid the subconsultant. The Consultant shall submit a copy of the terms and 
conditions of the subconsultant's compensation (including multiplier, if applicable), as well as an 
estimate of the number of hours required by the subconsultant to perform his services, as part of 
any request for approval of the subconsultant. 

D. When the method of compensation hereunder, as approved in advance and in 
writing by the Director is on an hourly rate basis, the Consultant shall also be compensated at an 
amount equal to the out-of-pocket expense, approved in advance by the Director, necessarily and 
reasonably incurred and actually paid by you in the performance of your services hereunder. 
Out-of-pocket expenses are expenses that are unique to the performance of your services under 
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this Agreement and generally contemplate the purchase of outside ancillary services, except that 
for the purpose of this Agreement, out-of-pocket expenses do include amounts for long distance 
telephone calls; rentals of equipment; travel and local transportation; and meals and lodging on 
overnight trips. 

Notwithstanding the above the Authority will pay an amount approved in advance by the 
Director and computed as follows for the reproduction of submittal drawings, specifications and 
reports: 

1) If the Consultant uses its own facilities to reproduce such documents, an 
amount computed in accordance with the bi11ing rates the Consultant customarily charges for 
reproduction of such documents on agreements such as this, or 

2) If the Consultant uses an outside vendor for the reproduction of such 
documents, the actual, necessary and reasonable amounts for the reproduction of such 
documents. 

The expenses do not include expenses that are usually and customarily included as part of the 
Consultant's overhead. For the purposes of this Agreement out-of-pocket expenses do not 
include amounts for mailing and delivery charges; typing, utilization of computer systems, 
computer aided design and drafting (CADD), cameras, recording or measuring devices, 
flashlights and other small, portable equipment, safety supplies, phones, telephone calls, 
electronic messaging including FAX, Telex and telegrams, or expendable office supplies. 
Unless otherwise indicated, required insurance is not a reimbursable expense. 

When the Consultant uses his personal vehicle to provide services within the Port District, the 
Consultant shall be reimbursed for travel expenses beyond normal commuting costs at a rate not 
higher than the Annual Federal Mileage Reimbursement Rate (as determined by the Internal 
Revenue Services) per mile traveled by auto. 

When the Consultant is asked to provide services outside the Port District, the actual cost of 
transportation as well as the cost for hotel accommodations and meals shall be reimbursable 
hereunder when approved in advanced in writing by the Director. If the Consultant chooses to 
travel each day to an assignment, where it would be more economical to take a hotel room near 
the assignment, the maximum reimbursable travel expenses shall not exceed the daily cost for 
meals and lodging. Reimbursable travel as defined herein shall be limited to one round trip per 
week's service except when otherwise approved in advance and in writing by the Director. The 
cost for all meals and lodging on approved overnight trips are limited to the amounts established 
by the United States General Services Administration for that locality. 

General Services Administration (GSA) Rates: 

Domestic Rates: 
http://www.gsa.gov/Portal/gsa/cp/contcntYicw.do'?programld=9704&channclld=-
15943&ooid=l 6365&contentld::c I 7943&pageTypeld=8203&contentTypc=GSA BASIC 
&programPage=%2Fep%2Fprogram%2FgsaBasic.jsp&P=MTT 

Non-Contiguous US (Hawaii, Guam, etc) Dept of Defense Website: 
http://www.statc.gov/m/a/als/prdm/ 

Foreign Per Diem Rates at Dept of State Website: 
http://w,:vw.state.gov/m/a/uls/prdm/c 1 <>476.htm 
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You shall obtain the Director's written approval prior to making expenditures for out-of-pocket 
expenses in excess of $1,000 per specific expenditure and for all overnight trips, which are 
reimbursable expenditures as set forth above. You shall substantiate all billings for 
out-of-pocket expenses in excess of $25 with receipted bills and provide said receipts with the 
appropriate billing. 

E. As used herein: 

"Port District" shall mean that area located within a radius of 25 miles from the 
Statue of Liberty. 

''Salaiies paid to employees" or words of similar import shall mean salaries and amounts actually 
paid ( excluding payments or factors for holidays, vacations, sick time, bonuses, profit 
participations and other similar payments) to architects, engineers, designers, drafters or other 
professional and technical employees of the Consultant for time actually spent directly in the 
performance of technical services hereunder and recorded on daily time records which have been 
approved by the employee's immediate supervisor, excluding the time of any employee of the 
Consultant to the extent that the time of such employee of the Consultant is devoted to 
typing/word processing, stenographic, clerical or administrative functions. Such functions shall 
be deemed to be included in the multiplier referred to in subparagraph A above. 

IL For all Consultant services that fall under the Airport Improvement Program, where 
funding is provided by the Federal Aviation Administration, tltefollowing shall apply: 

Lump Sum 

1. As full compensation for all your services and obligations in connection with the 
performance of work as defined in Attaclunent **, the Authority will pay you the amounts set 
forth on the dates or at the milestones set forth therein for a total of$****, hereinafter also 
known as the "Lump Sum". 

2. Amounts shall be paid by check to the account you specify within thirty (30) days of 
receipt of an invoice provided the Administrator has confirmed that the specified milestones as 
outlined in Attachment ** have been reached for services rendered and has received from you 
such records and receipts as the Administrator may reasonably request. Each invoice shall bear 
your taxpayer number and the Purchase Order Number supplied by the Authority. Upon receipt 
of the foregoing, the Director will estimate and certify to the Authority the approximate amount 
of compensation earned by you up to that time which shall be calculated by reference to 
Attachment**. 
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EXHIBIT II 

The Consultant will comply with all applicable federal laws, regulations, executive orders, 
policies, guidelines and requirements as they relate to the use of Federal funds for this project 
including but not limited to the following: 

A. Federal Legislation 

1. Federal Aviation Act of 1958 -49 U.S.C.1301, et seq. 

2. Davis-Bacon Act -40 U.S.C.276(a), et seq.I/ 

3. Federal Fair Labor Standards Act -29 -V.S.C. 201, et seq. 

4. Hatch Act ~5 U.S.C.1501, et seq. 2/ 

5. Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 -42 -
V.S.C. 4601, et seq. 1/2/ 

6. National Historic Preservation Act of 1966-Section 106-16 U.S.C.470(f). 11 

7. Archeological and Historic Preservation Act of 1974 -16 V.S.C. 469 through 469c.1/ 

8. Flood Disaster Protection Act of 1973 -Section 102(a)-42 V.S.C. 40I2a. 1/ 

9. Rehabilitation Act of 1973 -29 V.S. C. 794 

10. Civil Rights Act of 1964 -Title VI-42 -U.S.C. 2000d through d-4 

11. Aviation Safety and Noise Abatement Act of -1979,49 U.S.C. 2101, et seq. 

a) Age Discrimination Act of 1975 -42 U.S.C.6101, -et seq. 

12. Architectural Barriers Act of 1968 -42 U.S.C. 4151, et seq. 1/ 

13. Airport and Airway Improvement Act of 1982, as amended -49 U.S.C. 2201, et seq. 

14. Powerplant and Industrial Fuel Use Act of 1978 Section 403 -2 U.S.C. 8373 1/ 

15. Contract Work Hours and Safety Standards Act -40 U.S.C. 327, et seq. 1/ 

16. Copeland Antikickback Act -18 U.S.C.874 1/ 

17. National Environmental Policy Act of 1969 -42 V.S.C. 4321, et seq. 11 

18. Endangered Species Act -16 U.S.C. 668(a), et seq. 1/ 

19. Single Audit Act of 1984 -31 U.S.C. 7501, et seq. 2/ 

20. Drug-Free Workplace Act of 1988 -41 V.S.C. 702 through 706 

B. Executive Orders 

1. Executive Order 12372 - Intergovernmental Review of Federal Programs. 

2. Executive Order 11246 - Equal Employment Opportunity 11 

C. Federal Regulations 

1. 49 CFR Part 18 -Uniform Administrative Requirements for Grants and Cooperative 
Agreements to State and Local Governments. 3/ 



2. 49 CFR Part 21 -Nondiscrimination in Federally-Assisted Programs of the Department of 
Transportation -Effectuation of Title VI of the Civil Rights Act of 1964. 

3. 49 CFR Parts23 and 26 -Participation b)'. Disadvantaged Business Enterprises in 
Department of Transportation Programs; Final Rule. 

4. 49 CFR Part 24 -Uniform Relocation Allowance and Real Property Acquisition Regulation 
for Federally Assisted Programs. 1/21 

5. 49 CPR Part 27 -Non-Discrimination on the Basis of Handicap in Programs and Activities 
Receiving or Benefiting from Federal Financial Assistance. 1/ 

6. 49 CFR Part 29 -Debarments, Suspensions, and Voluntary Exclusions. 

7. 49 CFR Part 30 -Denial of Public Works Contracts to Suppliers of Goods and Services of 
Countries that Deny Procurement Market Access to U.S. Contractors. 

8. 29 CFR Part 1 -Procedures for Predetermination of Wage Rates. 1/ 

9. 29 CFR Part 3 -Contractors or Subcontractors on Public Buildings or Public Works 
Financed in Whole or Part by Loans or Grants from U.S. 1/ 

10. 29 CFR Part 5 -Labor Standards Provisions Applicable to Contracts Covering Federally 
Financed and Assisted Construction. 1/ 

11. 41 CFR Part 60 -Office of Federal Contract Compliance Programs, Equal Employment 
Opportunity, Department of Labor (Federal and Federally-Assisted Contracting 
Requirements). 1/ 

12. 14 CFR Part 150 -Airport Noise Compatibility Planning. 

D. Office of Management and Budget Circulars 

1. A-87 -Cost Principles Applicable to Grants and Contracts with State and Local 
Governments. 3/ 

2. A-128 -Audits of State and Local Governments. 2/ 

NOTES: 

1/ These laws do not apply to airport planning sponsors. 

2/ These laws do not apply to private sponsors. 

3/ 49 CFR Part 18 and OMB Circular A-87 contain requirements for State and local govermnents 
receiving Federal assistance. Any requirement levied upon State and local Govemments by this 
regulation and circular shall also be applicable to private sponsors receiving Federal assistance 
under the Airport and Airway Improvement Act of 1982, as amended. 

Specific assurances required to be included in this contract by the grant agreement between the 
FAA and the Port Authority are incorporated in this contract by reference to the above. 

*** 
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Apri 1 15, 2008 

Frasca & Associates, L.L.C 
521 Madison A venue, ih Floor 
New York, NY I 0022 

~ 

~E PORT AUTIIORffY OF NY & NJ 

Prou 1rc1 nc, 11 Uepart, nent 

Attention: Kenneth Cushine, Vice President and Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSUL TING SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING 2008 THROUGH 2012 (P.A. AGREEMENT #A VI-08-007) 

Dear Mr. Cushine: 

Transmitted herewith is a copy of the subject Agreement, as executed by the Authority, for your 
files. 

Sincerely, 
"' .... /' 

' '/ I , 
,' , / .·:;.( (' 

I I '--/r.. t:t/ .·. ,I' 
Tim Vo~·;akis 

/~· Manager 
Profu!fsional, Technical & Advisory Services Division 
Procurement Department 

Enclosure 



December I 0, 2009 

Kenneth Cushine, Vice President & Principal 
Frasca & Associates, LLC 
521 Madison Avenue, 7'h Floor 
New York, NY 10022 

~-;;, 

t/:-6 
lltE PORT AUTHORnY OF NY & NJ 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSUL TING SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING 2010 (P.A. AGREEMENT #A VI-10-007) 

Reference: P.A. Agreement #AVI-09-007 

Dear Mr. Cushine: 

The Port Authority of New York and New .Jersey is please lo inform you that you have been 
approved for perfonnancc of the subject services through 2010. All tenns and conditions for 
performance of said services shall be as provided in the above referenced agreement and 
Attachment A thereto, except as follows: 

I. The new Ae,reemcnt shall be numbered ''P.A. Agreement #A VI- I 0-007'' 

2. The new subject line for both the Agreement and Attachment A shall be: "PERFORMANCE 
OF EXPERT PROFESSIONAL AIRPORT CONSULTJNG SERVICES AS REQUESTED 
ON A "CALL-IN" BASIS DURTNG 2010". 

3. On Page l, at the end of the first paragraph of the Agreement, delete "2009 through 2012" 
and replace with "2010 through 2012". 

Please indicate your acceptance by signing both original copies of this Agreement (this letter) in 
the lower right-hand comer and returning one original to Kim Payne, Senior Contract Specialist, 
The Port Authority of New York and New Jersey, One Madison Avenue, ?'h Floor, New York, 
NY I 00 l 0. The return of one copy executed by the Authority will effectuate the Agreement. 

If you have any questions relating to this new Agreement, please direct them to Ms. Payne at 
(212) 435-3977 or by email at: kpayne@panynj.gov. 

By signing this Agreement you hereby affirm your certification under paragraphs 24 and 25 of 
the subject agreement. 

Sincerely yours, 

THE PORT AUTHORITY OF 

Jt\~:-
n ~1'.i~~D. Valenti r Director 

Procurement Department 

ACCEPTED: 

FRASCA & ASSOCIATES, LLC 

By: 

Title: 

Date: 
One Mud/Scl/1 Avenue, 7th Fln11r 
N1°1v )'ork, NY 10010 
I 2 I? 41!, 8427 



P.A. AGREEMENT #AVl-13-007 
November 1, 2012 

Frasca & Associates, LLC 
521 Madison Avenue, ih Floor 
New Yark, NY 10022 

THE PORT AUTHORRY OF NY & NJ 

L.illian D. Valenti 
Dr/ecto(. Procure.-nent 

Attention: Kenneth Cushine, Vice President/Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSULTING SERV1C1~S AS REQUESTED ON A "CALL-IN'' BASIS 
DURING2013 

Reference: P.A. Agreement #AVI-12-007 

Dear Mr. Cushine: 

The Port Authority of New York and New Jersey is pleased to inform you that you have been 
approved for perfonnance of the subject services through 2013. All terms and conditions for 
performance of said services shall be as provided in the above referenced Agreement and 
Attaclunent A thereto, except the new Agreement shall be numbered as "PA Agreement #A VI-
13-007". 

Please indicate your acceptance by signing both original copies of this Agreement (this letter) 
and returning them to Isabel Amado, Principal Contract Specialist, The Port Authority of New 
York and New Jersey, 2 Montgomery Street, 3rd Floor, Jers.ey City, NJ 07302. The return of 
one copy executed by the Authority will effectuate the Agreement. 

If you have any questions relating to this extension, please direct them to Ms. Amado at (201) 
395-3435 orby email at iamado@panypi.gov. 

By signing this Agreement you hereby affirm your certification under paragraphs 24 and 25 of 
the subject Agreement. 

Sincerely yours, ACCEPTED: 

THE PORT AUTHORJTY OF FRASCA & ASSOCIATES, LLC i: ~0111r,NEW JERSEY 

By: / 1\\V PJ fl~\01ft,..,=i_ __ . 
\'\ ,\' L'llian D. Valenti 
U Director Title: 

Procurement Department 
Date: 



P.A. AGREEMENT #A VI-16-007 
November 3, 2015 

Frasca & Associates, L.L.C. 
521 Madison Avenue, i" Floor 
New York, NY 10022 

Attention: Kenneth J. Cushine, Principal 

THE PORT AUIHORm OF NY & NJ 

Lillian D. Valenti 
Chief Procurement Officer 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSULTING SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING 2016 

Reference: P.A. Agreement #A VI-15-007 

Dear Mr. Cushine: 

The Port Authority of New York and New Jersey is pleased to inform you that you have been 
approved for performance of the subject services through 2016. All terms and conditions for 
performance of said services shall be as provided in the above referenced Agreement and 
Attachment A thereto, except the new Agreement shall be numbered as "PA Agreement #AVI-
16-007". 

Please indicate your acceptance by signing both original copies of this Agreement (this letter) 
and returning them to Ms. Mary Lou Rivera, Assistant Manager, The Port Authority of New 
York and New Jersey, 4 World Trade Center 150 Greenwich Street, 21st Floor, New York NY 
10007. The return of one copy executed by the Authority will effectuate the Agreement. 

If you have any questions relating to this extension, please direct them to Ms. Rivera at (212) 
435-4646 or by email at: mlrivera@panynj.gov. 

By signing this Agreement you hereby affirm your certification under paragraphs 27 and 28 of 
the subject Agreement. . 

Sincerely, 

THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY /) d t 1/f ~ --·-/ .. 

/ './., \. (/ ./ ,,:.{.U,·;;'.·!C······ 

Lillian D. Valenti ) 
Chief Procurement Officer 

ACCEPTED: 

FRASCA & ASSOCIATES, L.L.C. 

By: 

Title: 

Date: 

;:,.,/1 c:11,i I 
~ I 

11/i/Jf 
4 World Trade Center 
150 Greenwich Street, 2 I st r:/oor 
New \'ork, NY 10007 
L 212 435 8127 
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P.A. AGREEMENT #AVI-15-007 
November 3, 2014 

Frasca & Associates, L.L.C. 
521 Madison A venue, i 11 Floor 
New York, NY 10022 

Attention: Kenneth J. Cushine, Principal 

THE PORT AUTHORITY OF NY & NJ 

Lilliun D. Valenti 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL ATRPORT 
CONSUL TING SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING 2015 

Reference: P.A. Agreement #A VI-14-007 

Dear Mr. Cushine: 

The Port Authority of New York and New Jersey is pleased to inform you that you have been 
approved for performance of the subject services through 2015. All terms and conditions for 
performance of said services shall be as provided in the above referenced Agreement and 
Attachment A thereto, except the new Agreement shall be numbered as "PA Agreement #A Yl-
15-007". 

Please indicate your acceptance by signing both original copies of this Agreement (this letter) 
and returning them to Ms. Mary Lou Rivera, Assistant Manager, The Port Authority of New 
York and New Jersey, 2 Montgomery Street, 3rd Floor, Jersey City, New Jersey, NJ 07302. The 
return of one copy executed by the Authority will effectuate the Agreement. 

If you have any questions relating to this extension, please direct them to Ms. Rivera at (201) 
395-3465 or by email at: mlrivera@panynj.gov. 

By signing this Agreement you hereby affirm your certification under paragraphs 27 and 28 of 
the subject Agreement. 

Sincerely yours, 

THEPORTAUTHOITTTYOF 
NEW YORK AND NEW JERSEY 

i 
-; 
.I 

Lillian D. Valenti 
Chief Procurement Officer 

ACCEPTED: 

FRASCA & ASSOCIATES, L.L.C. 

By: 

·1 7 
/ ; I '/ ·" I ( , , I,~ I Title: 

Date: 



P. A. Agreement #A VI-09-007 
January 5, 2009 

Frasca & Associates, L.L.C. 
521 Madison A venue, 7'h Floor 
New York, NY 10022 

~ PORT AUIHORRY OF NY & NJ 

LJl/1on o Volent1 
Director, Procurement 

Attention: Kenneth Cushine, Vice President and Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSULTING SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING2009 

Reference: P.A. Agreement #AVI-08-007 

Dear Mr. Cushine: 

As parl of The Port Authority of New York and New Jersey's ("the Authority") new 
authorization mechanism, it is required that "call-in" agreements typically be awarded on a year
to-year basis instead of one agreement for the entire tenn, anticipated to be through 2012. 
Therefore, to comply with this requirement, subject to the changes stipulated herein, the 
Authority seeks to enter into a new agreement for performance of the subject services by your 
firm through 2009. All terms and conditions for perfonnance of said services shall be as 
provided in the above referenced agreement except as follows: 

1. The new agreement shall be numbered "P.A. Agreement #A VI-09-007" 

2. The new subject line shall be: "PERFORMANCE OF EXPERT PROFESSIONAL 
AIRPORT CONSULTING SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING 2009" 

3. On Page I, in the first paragraph, staning on line four and ending on line five, delete '·'2008 
through 2012" and replace with "2009". 

4. On Page I, add a new paragraph #3, as rollows, and renumber subsequent paragraphs 
accordingly: 

"In response to a request for specific services hereunder and prior to the performance of any 
such services, you shall submit in writing to the Director for approva1 a proposal (as 
requested) for the performance of said services to the Authority. Approval of the proposal 
and direction from the Director in writing to proceed shall effectuate the performance of 
services under this Agreement. Preparation of the proposal shall not be a compensable 
service hereunder." 

One Madison Avenue. 7th Floor 
New York, Nr' I 00 IO 
T 212 435 8427 
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Please indicate your acceptance by signing both original copies of this agreement (this letter) in 
the lower left-hand comer and retuming one original to Ms. Mary Lou Rivera, Principal Contract 
Specialist, The Port Authority of New York and New Jersey, One Madison Avenue, 7' 11 Floor, 
New York, NY 10010. 

If you have any questions relating to this extension, please direct them to Ms. Rivera at (212) 
435-3965 or by email at: mlrivera(a),panynj.gov. 

By signing this agreement you hereby affinn your certification under paragraphs 23 and 24 of 
the subject agreement. 

Sincerely yours, 

THE PORT AUTHORITY OF 
W YO AND NEW JERSEY 

Director 
Procurement Department 

ACCEPTED: 
FRASCA & ASSOCIATES, L.L.C. 

By: 

Title: 

Date: 



P.A. AGREEMENT #AVI-12-007 
December 19, 2011 

Frasca & Associates, LLC 
521 Madison A venue, ih Floor 
New York, NY 10022 

111E PORT AIRHORnY OF NY & NJ 

Lillian D. Valenti 
Director, Procurement 

Attention: Kenneth Cushine, Vice President/Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL AIRPORT 
CONSULTING SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING 2012 

Reference: P.A. Agreement #AVI-11-007 

Dear Mr. Cushine: 

The Port Authority of New York and New Jersey is pleased to inform you that you have been 
approved for performance of the subject services through 2012. All terms and conditions for 
performance of said services shall be as provided in the above referenced Agreement and 
Attachment A thereto, except as follows: 

I. The new Agreement shall be numbered as "PA Agreement #A VI- 12-007". 

2. On page 1, at the end of the first paragraph of the Agreement, delete "through 2012" and 
replace with "through 2013". 

Please indicate your acceptance by signing both original copies of this Agreement (this letter) 
and returning them to Isabel Amado, Principal Contract Specialist, The Port Authority of New 
York and New Jersey, 2 Montgomery Street, 3rd Floor, Jersey City, NJ 07302. The return of 
one copy executed by t:he Authority will effectuate the Agreement. 

If you have any questions relating to this extension, please direct them to Ms. Amado at (201) 
395-3435 or by email at iamado@panynj.gov. 

By signing this Agreement you hereby affirm your certification under paragraphs 24 and 25 of 
the subject Agreement. 

Sincerely yours, 

Q Lil an D. Valenti 
C) Director = 

Procurement Department 

ACCEPTED: 

FRASCA & ASSOCIATES, LLC 

y: 

Title: 

Date: 
2 Montg6meifStreet, 3rd Floor 
Jersey City, NJ 07302 
r· 201 395 7477 



P.A. Agreement #AVl-14-031 
February 20, 2014 

Frasca & Associates, LLC 
521 Madison Avenue, ih Floor 
New York, NY 10022 

TIIE PORT AUIHORnY OF NY & NJ 

Lillian D. Valenti 
Director, Procurement 

Attention; Kenneth I. Cushine, Vice President & Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES FOR PASSENGER FACILITY CHARGE 
APPLICATION DEVELOPMENT AND DELIVERY FOR LAGUARDIA, 
JOHN F. KENNEDY INTERNATIONAL, NEW ARK LIBERTY 
INTERNATIONAL, AND STEWART INTERNATIONAL AIRPORTS ON 
AN "AS-NEEDED" BASIS DURING 2014 TO 2020 

Dear Mr. Cushine: 

1. The Port Authority of New York and New Jersey ("Authority'') hereby offers to retain Frasca 
& Associates, LLC ("the Consultant" or "you") to provide expert professional financial advisory 
services for passenger Facility Charge Application Development and delivery for LaGuardia, 
John F. Kennedy International, Newark Liberty International, and Stewart International Airports 
on an "as-needed" basis during 2014 to 2020 as more fully set forth in Attachment A. For the 
purposes of this Agreement, terms for compensation (rates, overhead, etc.) shall be consistent 
with or better than the Consultant's Agreement with the State of North Carolina County of 
Mecklenburg (Contract 1400466) dated November 26, 2013. 

2. This Agreement shall be signed by you and the Authority's Director of Procurement. As 
used herein and hereafter, the "Director" means the Authority's Interim Director, Aviation 
Department, acting either personally or through his duly authorized representatives acting within 
the scope of the particular authority vested in him unless specifically stated to mean acting 
personally. 

For the purpose of administering this Agreement, the Director has designated Cheryl Yetka, 
Assistant Director, to act as his duly authorized representative. The Project Manager for this 
project is Nicole Riggs, tel. (212) 435-3817 or email at nriggs@panynj.gov. 

3. Your services shall be performed as expeditiously as possible and at the time or times 
required by the Director. Time is of the essence in the performance of all your services under 
this Agreement. 

4. In response to a request for specific services hereunder and prior to the performance of any 
such services, you shall submit in writing to the Director for approval an estimated cost and 
staffing analysis of such services. Approval of such cost and written authorization from the 
Director to proceed will effectuate the performance of services under this Agreement. After the 

2 Montgomery Street, 3rd Floor 
Jersey City, NJ 07302 
T: 201 395 7'177 
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point at which your expenditures for such services reach such approved estimated cost, you shall 
not continue to render any such services unless you are specifically authorized in writing to so 
continue by the Director and you shall submit to him for approval a revised written estimated 
cost of such services. If no such authorization is issued, the performance of the specifically 
requested services under this Agreement shall be terminated without further obligation by either 
of the parties as to services not yet performed, but you will be compensated as hereinafter 
provided for services already completed. It is understood, however, that this limitation shall not 
be constrned to entitle you to an amount equal to the approved estimated cost. Preparation of the 
cost estimate and staffing analysis mentioned in the first sentence of this paragraph shall not be a 
compensable service hereunder. 

5. In order to effectuate the policy of the Authority, the services provided by the Consultant 
shall comply with all provisions of federal, state, municipal, local and departmental laws, 
ordinances, rules, regulations, and orders which would affect or control said services as if the 
services were being performed for a private corporation, unless the Authority standard is more 
stringent, in which case the Authority standard shall be followed, or unless the Consultant shall 
receive a written notification to the contrary signed by the Director personally, in which case the 
requirements of said notification shall apply. 

6. The Consultant shall meet and consult with Authority staff as requested by the Director in 
connection with the services to be performed herein. All items to be submitted or prepared by 
the Consultant hereunder shall be subject to the review of the Director. The Director may 
disapprove, if in his sole opinion said items are not in accordance with the requirements of this 
Agreement or professional standards. If any of the said items or any portion thereof are so 
disapproved, the Consultant shall forthwith revise them until they meet the approval of the 
Director, but the Consultant shall not be compensated under any provision of this Agreement for 
performance of such revisions. No approval or disapproval or omission to approve or 
disapprove, however, shall relieve the Consultant of its responsibility under this Agreement to 
furnish the requested services in accordance with an agreed upon schedule and in accordance 
with professional standards. 

7. When the services to be performed by the Consultant include the preparation of contract 
documents, or the performance of post award services, the Consultant shall submit its specific 
Quality Control/ Assurance Program to the Director prior to the perfonnance of said services. 
When the Consultant has completed preparation of any contract documents required hereunder it 
shall submit a letter to the Director certifying the Consultant's conformance with the 
aforementioned Quality Control/Assurance Program. 

8. When the services to be performed by the Consultant include the preparation of computer 
aided design (CAD) and/or computer aided design and drafting (CADD) documents, said 
documents must be prepared using the latest available revision of Autodesk's 11AUTOCAD 11 

software or as directed by the Project Manager prior to the performance of specific services. All 
drawings shall be prepared in strict conformance to the Authority CAD Standards. All 
submissions of CAD and CADD drawings shall be submitted to the Authority on compact discs, 
uploaded to the Project Website, or as otherwise required in DWG and DWF format in 
accordance with the Authority CAD Standards. 
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9. You shall not continue to render services under this Agreement after the point at which the 
total amount to be paid to you hereunder including reimbursable expenses reaches the combined 
total of each of the approved estimated costs unless you are specifically authorized in writing to 
so continue by the Director. If no such authorization is issued, this Agreement shall be 
terminated without further obligation by either of the parties as to services not yet performed, but 
you shall be compensated as hereinafter provided for services already completed. 

10. As full compensation for all your services and obligations in connection with this Agreement, 
the Authority will pay you the total of the amounts computed under subparagraphs A, B, C and 
D below, subject to the limits on compensation and the provisions set forth in paragraph 4 above. 
Subject to the terms and conditions below, travel time is not reimbursable under subparagraphs 
A, B, and C hereunder. 

A An amount equal to the actual hourly billing rate billed by you for professional and 
technical personnel times the total number of hours actually spent by said personnel in the 
performance of services hereunder. No hour of services by an employee shall be compensable 
hereunder unless the employee is actually paid for such services at his usual salary rate. The 
hourly billing rate for each employee is the amount to be paid to you and is full compensation for 
all benefits, taxes, etc., paid by you. There shall be no change in the billing rates during the first 
year of the term of this Agreement and no additional compensation for overtime, weekend, or 
holiday work. Attached hereto is a schedule of names, titles and corresponding hourly billing 
rates. Clearly indicate if any of the employees, proposed by you to perform the requested 
services, are· former Authority employees. Said schedule shall be the basis for determining 
compensation, subject to audit and shall be updated by you in writing as required until your 
services under this Agreement are completed. The Authority reserves the right of approval of all 
personnel and billing rates for said personnel performing services under this Agreement. For 
compensation purposes under this Agreement, no such salary or amount shall exceed the salary 
or amount received by said personnel or rate customarily billed for a partner or principal as of 
the effective date of this Agreement unless the Director has been notified in advance, in writing, 
of the increased salary, rate or amount and approves the increase. 

The Consultant shall verify that its employees working under this Agreement (in the United 
States) are legally present and authorized to work there, as per the federally required I-9 
Program. Furthermore, upon request of the Authority, the Consultant shall furnish, or provide 
access to the Authority, federal Form I-9 (Employment Eligibility Verification) for each 
individual hired by the Consultant, performing services hereunder. This includes citizens and 
noncitizens. 

When requesting salary or billing rate adjustments for one or more of its personnel, the 
Consultant shall submit his/her name, title, current direct hourly rate or billing rate, proposed 
new direct hourly salary or billing rate, resulting percentage increase, effective date and reason 
for the requested change setting forth in detail any increased costs to the Consultant of providing 
the services under this Agreement that has given rise to the request for increased salary. For 
adjustments submitted after the effective date of this Agreement it is the intention of the 
Authority to grant an increase if the Consultant demonstrates compliance with all of the 
following conditions: that increases in salary, or partner's or principal's billing rate or amount 
are in a) accordance with the program of periodic merit and cost of living increases normally 
administered by it, b) are warranted by increased costs of providing services under this 
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Agreement, c) are based upon increases in salaries and billing rates that are generally applicable 
to all of Consultant's clients and d) are in accordance. with the Authority's salary rate increase 
policy for the current year for Authority employees possessing comparable skills and experience. 
If during any calendar year, Authority limits are not available to the Consultant in a timely 
fashion, increases falling within such limits may be approved retroactively, as appropriate. The 
amount of increase in salary or billing rate, if any, to be applicable under this Agreement shall in 
all cases be finally determined by the Director or his designee, in their sole and absolute 
discretion. 

B. An amount equal to the premium payments for overtime work or night work or for 
performing hazardous duty, actually paid to partners, principals, project/program management or 
other professional and technical employees for time actually spent by them in the performance of 
services hereunder when such overtime or other premium payments have been demonstrated to 
be in accordance with the Consultant's normal business practice and have been authorized in 
advance by the Director in writing. The Project Manager for the Authority shall have the right to 
authorize and approve premium payments up to a total amount of $1,000 per occasion. 
Payments above said total amount shall be subject to the prior written authorization of the 
Director. Such premium payments to supervisory employees, who do not receive such payments 
in the Consultant's normal business practice, shall not be given under this Agreement. 

C. An amount equal to the amounts actually paid to subconsultants hereunder who have 
been retained after the written approval by the Director of the subconsultant and the 
compensation to be paid the subconsultant. The Consultant shall submit a copy of the terms and 
conditions of the subconsultant' s compensation (including multiplier, if applicable), as well as an 
estimate of the number of hours required by the subconsultant to perform his services, as part of 
any request for approval of the subconsultant. 

D. · The Consultant shall also be compensated at an amount equal to the out-of-pocket 
expense, approved in advance by the Director, necessarily and reasonably incuned and actually 
paid by you in the performance of your services hereunder. Out-of-pocket expenses are 
expenses that are unique to the performance of your services under this Agreement and generally 
contemplate the purchase of outside ancillary services, except that for the purpose of this 
Agreement, out-of-pocket expenses do include amounts for mailing and delivery charges for 
submittal of drawings, specifications and reports; long distance telephone calls; rentals of 
equipment; travel and local transpmiation; and meals and lodging on overnight trips. 

Notwithstanding the above the Authority will pay an amount approved in advance by the 
Director and computed as follows for the reproduction of submittal drawings, specifications and 
reports: 

1) If the Consultant uses its own facilities to reproduce such documents, an amount 
computed in accordance with the billing rates the Consultant customarily charges for 
reproduction of such documents on agreements such as this, or 

2) If the Consultant uses an outside vendor for the reproduction of such documents, the 
actual, necessary and reasonable amounts for the reproduction of such documents. 

The expenses do not include amounts that are usually and customarily included as part of the 
Consultant's overhead. For the purposes of this Agreement out·of-pocket expenses do not 
include amounts for typing, utilization of computer systems, computer aided design and drafting 

.1 
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(CADD), cameras, recording or measuring devices, flashlights and other small, portable 
equipment, safety supplies, phones, telephone calls, electronic messaging including FAX, Telex 
and telegrams, or expendable office supplies. Unless otherwise indicated, required insurance is 
not a reimbursable expense. 

When the Consultant uses his personal vehicle to provide services within the Port District, the 
Consultant shall be reimbursed for travel expenses beyond normal commuting costs at a rate not 
higher than the Annual Federal Mileage Reimbursement Rate (as determined by the Internal 
Revenue Service - http://www.gsa.gov/portallcontentll 00715) per mile traveled by auto. 

When the Consultant is asked to provide services outside the Port District, the actual cost of 
transportation as .well as the cost for hotel accommodations and meals shall be reimbursable 
hereunder when approved in advance in writing by the Director. The cost for all meals and 
lodging on approved overnight trips are limited to the amounts established by the United States 
General Services Administration (GSA) for that locality. 

GSA Domestic Rates: http:l!www.gsa.gov/portallcategorv/21287 

You shall obtain the Director's written approval prior to maldng expenditures for out-of-pocket 
expenses in excess of $1,000 per specific expenditure and for all overnight trips, which are 
reimbursable expenditures as set forth above. You shall substantiate all billings for 
out-of-pocket expenses in excess of $25 with receipted bills and provide said receipts with the 
appropriate billing. 

E. As used herein: 

"Port District" is an area comprised of about 1,500 square miles in the States of New York and 
New Jersey, centering about New York Harbor. The Port District includes the Cities of New 
York and Yonkers in New York State, and the cities of Newark, Jersey City, Bayonne, Hoboken 
and Elizabeth in the State of New Jersey, and over 200 other municipalities, including all or pait 
of seventeen counties, in the two States. 

"Salaries paid to employees" or words of similar import shall mean salaries and amounts actually 
paid ( excluding payments or factors for holidays, vacations, sick time, bonuses, profit 
participations and other similar payments) to architects, engineers, designers, drafters or other 
professional and technical employees of the Consultant, for time actually spent directly in the 
performance of technical services hereunder and recorded on daily time records which have been 
approved by the employee's immediate supervisor, excluding the time of any employee of the 
Consultant to the extent that the time of such employee of the Consultant is devoted to 
typing/word processing, stenographic, clerical or administrative functions. Such functions shall 
be deemed to be included in the rates referred to in subparagraph A above. 

11. You shall keep, and shall cause any subconsultants under this Agreement to keep, daily 
records of the time spent in the performance of services hereunder by all persons whose salaries 
or amounts paid thereto will be the basis for compensation under this Agreement as well as 
records of the amounts of such salaries and amounts actually paid for the performance of such 
services and records and receipts of reimbursable expenditures hereunder, and, notwithstanding 
any other provisions of this Agreement, failure to do so shall be a conclusive waiver of any right 
to compensation for such services or expenses as are otherwise compensable hereunder. The 
Authority shall have the right to audit all such records. 
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The Authority shall have the right to inspect your records, and those of your subconsultants, 
pertaining to any compensation to be paid hereunder, such records to be maintained by you and 
your subconsultants for a period of one year after completion of services to be performed under 
this Agreement. 

12. On or about the fifteenth day of each month, you shall render a bill for services performed 
and reimbursable out-of-pocket expenses incurred in the prior month, accompanied by such 
records and receipts as required, to the Project Manager. Each invoice shall bear your taxpayer 
number and the purchase order number provided by the Director. Upon receipt of the foregoing, 
the Director will estimate and ce1ii:fy to the Authority the approximate amount of compensation 
earned by you up to that time. As an aid to you the Authority will, within fifteen days after 
receipt of such certification by the Director, advance to you by check the sum ce1tified minus all 
prior payments to you for your account. 

13. The Authority may at any time for cause terminate this Agreement as to any services not yet 
rendered, and may terminate this Agreement in whole or in part without cause upon three (3) 
days notice to you. You shall have no right of termination as to any services under this 
Agreement without just cause. Termination by either party shall be by certified letter addressed 
to the other at its address hereinbefore set forth. Should this Agreement be terminated in whole 
or in part by either party as above provided, you shall receive no compensation for any services 
not yet performed, but if termination is without fault on your part, the Authority shall pay you as 
the full compensation to which you shall be entitled in connection with this Agreement the 
amounts computed as above set forth for services completed to the satisfaction of the Director 
through the date of termination, minus all prior payments to you. 

14. You shall not issue or permit to be issued any press release, advertisement, or literature of 
any kind, which refers to the Authority or the services performed in connection with this 
Agreement, unless you first obtain the written approval of the Director. Such approval may be 
withheld, if for any reason the Director believes that the publication of such information would 
be harmful to the public interest or is in any way undesirable. 

15. Under no circumstances shall you or your subconsultants communicate in any way with any 
contractor, department, board, agency, commission or other organization or any person whether 
governmental or private in connection with the services to be performed hereunder except upon 
prior written approval and instructions of the Director, provided, however, that data from 
manufacturers and suppliers of material shall be obtained by you when you find such data 
necessary unless otherwise instructed by the Director. 

16. Any services performed for the benefit of the Authority at any time by you or on your behalf, 
even though in addition to those described herein, even if expressly and duly authorized by the 
Authority, shall be deemed to be rendered under and subject to this Agreement (unless referable 
to 'another express written, duly executed agreement by the same parties), whether such 
additional services are performed prior to, during or subsequent to the services described herein, 
and no rights or obligations shall arise out of such additional services. 

17. No certificate, payment (final or otherwise), acceptance of any work nor any other act or 
omission of the Authority or the Director shall operate to release you from any obligations under 
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or upon this Agreement, or to estop the Authority from showing at any time that such certificate, 
payment, acceptance, act or omission was incorrect or to preclude the Authority from recovering 
any money paid in excess of that lawfully due, whether under mistake of law or fact or to prevent 
the recovery of any damages sustained by the Authority. 

18. Originals of estimates, reports, records, data, charts, documents, renderings, computations, 
computer tapes or disks, and other papers of any type whatsoever, whether in the form of 
writing, figures or delineations, which are prepared or compiled in connection with this 
Agreement, shall become the property of the Authority, and the Authority shall have the right to 
use or permit the use of them and any ideas or methods represented by them for any purpose and 
at any time without other compensation than that specifically provided herein. The Consultant 
hereby warrants and represents that the Authority will have at all times the ownership and rights 
provided for in the immediately preceding sentence free and clear of all claims of third persons 
whether presently existing or arising in the future and whether presently known to either of the 
parties of this Agreement or not. This Agreement shall not be construed, however, to require the 
Consultant to obtain for the Consultant and the Authority the right to use any idea, design, 
method, material, equipment or other matter which is the subject of a valid patent, unless owned 
by the Consultant, or subconsultant, or an employee of either. Whether or not your Proposal is 
accepted by the Authority, it is agreed that all information of any nature whatsoever which is in 
any way connected with the services perfonned in connection with this Agreement, regardless of 
the form of which has been or may be given by you or on your behalf, whether prior or 
subsequent to the execution of this Agreement, to the Authority, its Commissioners, officers, 
agents or employees, is not given in confidence and may be used or disclosed by or on behalf of 
the Authority without liability of any kind, except as may arise under valid existing or pending 
patents, if any. 

19. If research or development is furnished in connection with the performance of this 
Agreement and if in the course of such research or development patentable subject matter is 
produced by the Consultant, his officers, agents, employees, or subconsultants, the Authority 
shall have, without cost or expense to it, an irrevocable, non-exclusive royalty-free license to 
make, have made, and use, either itself or by anyone on its behalf, such subject matter in 
connection with any activity now or hereafter engaged in or permitted by the Authority. 
Promptly upon request by the Authority, the Consultant shall furnish or obtain from the 
appropriate person a form of license satisfactory to the Authority, but it is expressly understood 
and agreed that, as between the Authority and the Consultant the license herein provided for shall 
nevertheless arise for the benefit of the Authority immediately upon the production of said 
subject matter, and shall not await formal exemplification in a written license agreement as 
provided for above. Such license agreement may be transferred by the Authority to its 
successors, immediate or otherwise, in the operation or ownership of any real or personal 
property now or hereafter owned or operated by the Authority but such license shall not be 
otherwise transferable. 

20. You shall promptly and fully inform the Director in writing of any intellectual property 
disputes, as well as patents or patent disputes, whether existing or potential, of which you have 
knowledge, relating to any idea, design, method, material, equipment or other matter related to 

: . 
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the subject matter of this Agreement or coming to your attention in connection with this 
Agreement. 

21. This Agreement being based upon your special qualifications for the services herein 
contemplated, any assignment, subletting or other transfer of this Agreement or any part hereof 
or of any moneys due or to become due hereunder without the express consent in writing of the 
Authority shall be void and of no effect as to the Authority, provided, however, that you may 
sublet services to subconsultants with the express consent in writing of the Director. All persons 
to whom you sublet services, however, shall be deemed to be your agents and no subletting or 
approval thereof shall be deemed to release you from your obligations under this Agreement or 
to impose any obligation on the Authority to such subconsultant or give the subconsultant any 
rights against the Authority. 

22. The Authority has a long-standing practice of encouraging Minority Business Enterprises 
(MBEs) and Women Business Enterprises (WBEs) to seek business opportunities with it, either 
directly or as subconsultants or subcontractors. "Minority-owned business" or "MBE11 means a 
business entity which is at least 51 percent owned by one or more members of one or more 
minority groups, or, in the case of a publicly held corporation, at least 51 percent of the stock of 
which is owned by one or more members of one or more minority groups; and whose 
management and daily business operations are controlled by one or more such individuals who 
are citizens or permanent resident aliens. "Women-owned business" or "WBE'' means a business 
which is at least 51 percent owned by one or more women; or, in the case of a publicly held 
corporation, 51 percent of the stock of which is owned by one or more women: and whose 
management and daily business operations are controlled by one or more women who are 
citizens or permanent resident aliens. 

"Minority group" means any of the following racial or ethnic groups: 

A. Black persons having origins in any of the Black African racial groups not of Hispanic 
origin; 

B. Hispanic persons of Puerto Rican, Mexican, Dominican, Cuban, Central or South 
American culture or origin, regardless of race; 

C. Asian and Pacific Islander persons having origins in any of the original peoples of the Far 
East, Southeast Asia, the Indian subcontinent or the Pacific Islands; 

D. American Indian or Alaskan Native persons having origins in any of the original peoples 
of North America and maintaining identifiable tribal affiliations through membership and 
participation or community identification. 

The Authority has set a goal of 12 percent participation by qualified and certified MBEs and 5 
percent by qualified and certified WBEs on technical service projects. 

To be "certified" a firm must be certified by the Authority's Office of Business Diversity and 
Civil Rights. 

In order to facilitate the meeting of this goal, the Consultant shall use every good-faith effort to 
utilize subconsultants who are certified MBEs or WBEs to the maximum extent feasible. 
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The Authority has a list of certified MBE/WBE service firms which is available to you at 
http://www.panyni.gov/business-opportunities/supplier-diversity.html. The Consultant shall be 
required to submit to the Authority's Office of Business Diversity and Civil Rights for 
certification the names of MBE/WBE firms it proposes to use who are not on the list of certified 
MBE/WBE firms. 

23. NOTIFICATION OF SECURlTY REQUIREMENTS 

The Authority has the responsibility of ensuring safe, reliable and secure transportation facilities, 
systems, and projects to maintain the well-being and economic competitiveness of the region. 
Therefore, the Authority reserves the right to deny access to certain documents, sensitive security 
sites and facilities (including rental spaces) to any person that declines to abide by Authority 
security procedures and protocols, any person with a criminal record with respect to certain 
crimes or who may otherwise poses a threat to a construction site or facility security. The 
Authority reserves the right to impose multiple layers of security requirements on the Consultant, 
its staff and subconsultants and their staffs depending upon the level of security required, or may 
make any amendments with respect to such requirements as determined by the Authority. 

These security requirements may include but are not limited to the following: 

• Execution of Non-Disclosure and Confidentiality Agreements and Acknowledgments 

At the direction of the Authority, you shall be required to have your employees, 
subconsultants and their employees execute Authority approved non-disclosure agreements. 

• Consultant/Subconsultant identity checks and background screening 

The Consultant may be required to have its staff, and any subconsultant' s staff, visitors or others 
over whom the Consultant/subconsultant has control, authorize the Authority or its designee to 
perform background checks, and a personal identity verification check. Such authorization shall 
be in a form acceptable to the Authority. The Consultant and subconsultant may also be 
required to use an organization designated by the Authority to perform the background checks. 

The Authority's designated background screening provider may require inspection of not less 
than two forms of valid/current government issued identification (at least one having an official 
photograph) to verify staffs name and residence; screening federal, state, and/or local criminal 
justice agency information databases and files; screening of any ten-orist identification files; 
access identification to include some form of biometric security methodology such as fingerprint, 
facial or iris scanning. 

As of January 29, 2007, the Secure Worker Access Conso1iium (S.W.A.C.) is the only Authority 
approved provider to be used to conduct background screening and personal identity 
verification, except as otherwise required by federal law and/or regulation (such as the 
Transportation Worker Identification Credential for personnel performing in secure areas at 
Maritime facilities). Information about S.W.A.C., instructions, corporate enrollment, online 
applications, and location of processing centers is located at http://www.secureworker.com, or 
S.W.A.C. can be contacted directly at (877) 522-7922 for more information and the latest 
pricing. If approved by the Project Manager, the cost for said background checks for staff that 
pass and are granted a credential shall be reimbursable to the Consultant (and its subconsultants) 
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as an out-of-pocket expense as provided herein. Staff that are rejected for a credential for any 
reason are not reimbursable. 

• Issuance of Photo Identification Credential 

No person shall be permitted on or about the non-public areas of the Authority's construction 
sites or facilities (including rental spaces) without a facility-specific photo identification 
credential approved by the Authority. If the Authority requires facility-specific identification 
credential for the Consultant and the subconsultant's staff, the Authority will supply such 
identification at no cost to the Consultant or its subconsultants. Such facility-specific 
identification credential shall remain the property of the Authority and shall be returned to the 
Authority at the completion or upon request prior to completion of the individual's assignment at 
the specific facility. It is the responsibility of the appropriate Consultant or subconsultant to 
immediately report to the Authority the loss of any staff member's individual facility-specific 
identification credential. The Consultant or subconsultant shall be billed for the cost of the 
replacement identification credential. Staff shall display Identification badges in a conspicuous 
and clearly visible manner, when entering, working or leaving an Authority construction site or 
facility. 

Staff may be required to produce not less than two forms of valid/current government issued 
identification having an official photograph and an original, non-laminated social security card 
for identify and S SN verification. 

• Designated Secure Areas 

Services under the Agreement may be required in designated secure areas, as the same may be 
designated by the Authority ("Secure Areas"). The Authority shall require the observance of 
certain security procedures with respect to Secure Areas, which may include the escort to, at, 
and/or from said high security areas by security personnel. All personnel that require access to 
designated secure areas who are not under escort by an authorized individual will be required to 
undergo background screening and personal identity verification. 

Forty-eight ( 48) hours prior to the proposed performance of any work in a Secure Area, the 
Consultant shall notify the Project Manager. The Consultant shall conform to the procedures as . 
may be established by the Project Manager from time to time and at any time for access to 
Secure Areas and the escorting of personnel hereunder. Prior to the start of work, the Consultant 
shall request a description from the Project Manager of the Secure Areas, which will be in effect 
on the commencement date. The description of Secure Areas may be changed from time to time 
and at any time by the Project Manager during the term of the Agreement. 

• Access control, inspection, and monitoring by security guards 

The Authority may provide for Authority construction site or facility (including rental spaces) 
access control, inspection and monitoring by Port Authority Police or Authorhy retained 
consultant security guards. However, this provision shall not relieve the Consultant of its 
responsibility to secure its equipment and work and that of its subconsultants and service 
suppliers at the Authority construction site or facility (including rental spaces). In addition, the 
Consultant, subconsultant or service provider is not permitted to take photographs, digital 
images, electronic copying and/or electronic transmission or video recordings or make sketches 
on any other medium at the Authority construction sites or facilities (including rental spaces), 



FRASCA AND ASSOCIATES, LLC • PAGE 11 • 

except when necessary to perform the Wark under this Agreement, without prior written 
permission from the Authority. Upon request, any photograph, digital images, video recording 
or sketches made of the Authority construction site or facility shall be submitted to the Authority 
to determine compliance with this paragraph, which submission shall be conclusive and binding 
on the submitting entity. 

• Compliance with the Port Authority Information Security Handbook 

The Agreement may require access to Authority information considered Confidential 
Information ("CI") as defined in the Port Authority Information Security Handbook 
("Handbook"), dated. October, 2008, corrected as of February, 2009, and as may be further 
amended. The Handbook and its requirements are hereby incorporated into this agreement and 
will govern the possession, distribution and use of CI. Protecting CI and other sensitive 
information requires the application of uniform safeguarding measures to prevent unauthorized 
disclosure and to control any authorized disclosure of this information within the Authority or 
when released by the Authority to outside entities. The Handbook can be obtained upon request 
or at: http://www. panynj. gov /business-opp01iunities/pdf/Corporate-lnformation-Security
Handbook. pdf 

• Audits for Compliance with Security Requirements 

The Authority may conduct random or scheduled examinations of business practices under this 
section and the Handbook in order to assess the extent of compliance with security requirements, 
Confidential Inf01mation procedures, protocols and practices, which may include, but not be 
limited to, verification of background check status, confirmation of completion of specified 
training, and/or a site visit to view material storage locations and protocols. 

24. The Consultant assumes the following distinct and several risks to the extent arising from the 
negligent or willful intentional acts or omissions of the Consultant or its subconsultants in the 
performance of services hereunder: 

A. The risk of loss or damage to Authority property arising out of or in connection with the 
performance of services hereunder; 

B. The risk or loss or damage to any property of the Consultant or its subconsultants arising 
out of or in connection with the performance of services hereunder; 

C. The risk of claims, arising out of or in connection with the performance of services 
hereunder, whether made against the Consultant or its subconsultants or the Authority, for loss or 
damage to any property of the Consultant's agents, employees, subcontractors, subconsultants, 
materialmen or others performing services hereunder; 

D. The risk of claims, just or unjust, by third persons made against the Consultant or its 
subconsultants or the Authority on account of injuries (including wrongful death), loss or 
damage of any kind whatsoever arising in connection with the performance of services hereunder 
including claims against the Consultant or its subconsultants or the Authority for the payment of 
workers' compensation, whether such claims are made and whether such injuries, damage and 
loss are sustained at any time both before and after the completion of services hereunder. 

The Consultant shall indemnify the Authority against all claims described in subparagraphs A 
through D above and for all expense incurred by it in the defense, settlement or satisfaction 

I 
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thereof, including expenses of attorneys. If so directed, the Consultant shall defend against any 
claim described in subparagraphs B, C and D above, in which event the Consultant shall not 
without obtaining express advance permission from the General Counsel of the Authority raise 
any defense involving in any way jurisdiction of the tribunal, immunity of the Authority, 
governmental nature of the Authority or the provisions of any statutes respecting suits against the 
Authority, such defense to be at the Consultant's cost. 

The provisions of this clause shall also be for the benefit of the Commissioners, officers, agents 
and employees of the Authority, so that they shall have all the rights which they would have 
under this clause if they were named at each place above at which the Authority is named, 
including a direct right of action against the Consultant to enforce the foregoing indemnity, 
except, however, that the Authority may at any time in its sole discretion and without liability on 
its part cancel the benefit conferred on any of them by this clause, whether or not the occasion 
for invoking such benefit has already arisen at the time of such cancellation. 

Neither the completion of services hereunder nor the making of payment (final or otherwise) 
shall release the Consultant from his obligations under this clause. Moreover, neither the 
enumeration in this clause or the enumeration elsewhere in this Agreement of particular risks 
assumed by the Consultant or of particular claims for which he is responsible shall be deemed (a) 
to limit the effect of the provisions of this clause or of any other clause of this Agreement 
relating to such risks or claims, (b) to imply that the Consultant assumes or is responsible for 
risks or claims only of the type enumerated in this clause or in any other clause of this 
Agreement, or ( c) to limit the risks which the Consultant would assume or the claims for which 
he would be responsible in the absence of such enumerations. 

No third party rights are created by the Agreement, except to the extent that the Agreement 
specifically provides otherwise by use of the words "benefit" or "direct right of action 11. 

Inasmuch as the Authority has agreed to indemnify the Cities of New York and Newark against 
claims of the types described in subparagraph D above made against said cities, the Consultant's 
obligation under subparagraph D above shall include claims by said cities against the Authority 
for such indemnification. 

25. LIABILITY INSURANCE AND WORKERS' COMPENSATION INSURANCE 

A. Commercial Liability Insurance: 

1) The Consultant shall take out and maintain at his own expense Commercial General 
Liability Insurance including but not limited to Premises-Operations, Completed Operations and 
Independent Contractors' coverages in limits of not less than $2,000,000 combined single limit 
per occunence for Bodily Injury Liability and Property Damage Liability. And if vehicles are to 
be used to carry out the performance of this Agreement, then the Consultant shall also take out, 
maintain and pay the premiums on Automobile Liability Insurance covering all owned, non
owned and hired autos in not less than $2,000,000 combined single limit per accident for bodily 
injury and property damage. Any/all activities performed airside must, at all times, be performed 
while under security escort as approved in advance, and in writing by the Project Manager. If at 
any time, the Consultant is unescorted in the performance of any field services airside, or if so 
directed by the Authority, the Commercial General Liability Insurance and Automobile Liability 
Insurance must contain limits of not less than $25,000,000 combined single limit per occunence, 



FRASCA AND ASSOCIATES, LLC - PAGE 13 -

as provided in item 2) (a) below. In addition, the liability policies (other than Professional 
Liability) shall include the Authority and its related wholly-owned entities as additional insureds 
and shall be specifically endorsed with an endorsement provision that the policy may not be 
canceled, terminated or modified without thirty (30) days written advance notice to the Project 
Manager. Moreover, the Commercial General Liability policy shall not contain any provisions 
( other than a Professional Liability exclusion, if any) for exclusions from liability other than 
provisions or exclusions from liability forming part of the most up to date ISO form or its 
equivalent unendorsed Commercial General Liability Policy. The liability policy(ies) and 
certificate of insurance shall contain separation of insured condition (cross-liability) and 
severability of interests provisions so that coverage will respond as if separate policies were in 
force for each insured. Furthermore, the Consultant's insurance shall be primary with respect to 
the above additional insureds. Any insurance or self-insurance maintained by the above 
additional insureds shall not contribute to any Joss or claim. 

Further, the certificate of insurance and the liability policy(ies) shall be specifically endorsed that 
"The insurance carrier(s) shall not, without obtaining the express advance written permission 
from the General Counsel of the Port Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port 
Authority, or the provisions of any statutes respecting suits against the Port Authority." 

2) Additional Coverages: The Consultant shall have the policy endorsed when required 
by the Director for specific services hereunder and include the additional premium cost thereof 
as an out-of-pocket expense: 

a) If the services of the Consultant, as directed by the Authority, require the 
performance of services airside, the Commercial General Liability and Automobile Liability 
coverage limits stipulated in subparagraph 1, above, shall be increased to an amount not less than 
$25,000,000 per occurrence as provided herein. 

b) Endorsement to eliminate any exclusions applying to explosion, collapse and 
underground property damage. 

c) Endorsement to eliminate any exclusions on account of ownership, maintenance, 
operation, use, loading or unloading of watercraft. . 

d) Coverage for work within 50 feet of railroad. 

B. Workers' Compensation Insurance: 

1) The Consultant shall take out and maintain Workers' Compensation Insurance in 
accordance with the requirements of law and Employer's Liability Insurance with limits of not 
less than $1,000,000 each accident. 

2) Additional Coverages: The Consultant shall have the policy endorsed when required 
by the Engineer for specific services hereunder and include the additional premium cost thereof 
as an out-of-pocket expense: 

a) United States Longshoremen's and Harbor Workers' Compensation Act 
Endorsement. 
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b) Coverage B Endorsement - Maritime (Masters or Members of the Crew of 
Vessels), in limits of not less than $1,000,000 per occurrence. 

c) Amendments to Coverage B, Federal Employers' Liability Act in limits of not less 
than $1,000,000 per occurrence. 

C. Professional Liability Insurance: 

The Consultant shall take out and maintain Professional Liability Insurance in limits of 
not less than $2 million each occurrence, covering negligent acts, errors, mistakes, and omissions 
arising out of the work or services performed by Consultant, or any person employed by 
Consultant. All endorsements and exclusions shall be evidenced on the certificate of insurance. 
The coverage shall be written on an occurrence form or may be written on a claims-made basis 
with a minimum of a three-year reporting/discovery period. 

D. Compliance: 

Prior to commencement of work at the site, the Consultant shall deliver a certificate from 
its insurer evidencing policies of the above insurance stating the title of this Agreement, the P. A. 
Agreement number, compliance with notice of cancellation provisions, and containing a separate 
express statement of compliance with each of the requirements above set fmth to the Project 
Manager. 

1) Upon request of the General Manager, Risk Management/Treasury, the Consultant 
shall furnish to the Authority a certified copy of each policy itself, including the provisions 
establishing premiums. 

2) Renewal certificates of insurance or policies shall be delivered via e-mail to the 
Authority's Project Manager at least fifteen (15) days prior to the expiration date of each 
expiring policy. The General Manager, Risk Management must approve the renewal 
certificate(s) of insurance before work can resume. If at any time any of the certificates or 
policies shall become unsatisfactory to the Authority, the Consultant shall promptly obtain a new 
and satisfactory certificate and policy. 

3) If at any time the above liability insurance should be canceled, terminated, or 
modified so that the insurance is not in effect as above required, then, if the General Manager 
shall so direct, the Consultant shall suspend performance of the Agreement at the premises. If 
the Agreement is so suspended, no extension of time shall be due on account thereof. If the 
Agreement is not suspended (whether or not because of omission of the General Manager to 
order suspension), then the Authority may, at its option, obtain insurance affording coverage 
equal to the above required, the cost of such insurance to be payable by the Consultant to the 
Authority. 

4) The requirements for insurance procured by the Consultant shall not in any way be 
construed as a limitation on the nature or extent of the contractual obligations assumed by the 
Consultant under this Agreement. The insurance requirements are not a representation by the 
Authority as to the adequacy of the insurance to protect the Consultant against the obligations 
imposed on them by law or by this or any other Agreement. 
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26. CERTIFICATION OF NO INVESTIGATION (CRIMINAL OR CIVIL ANTI-TRUST), 
INDICTMENT, CONVICTION, DEBARMENT, SUSPENSION, DISQUALIFICATION 
AND DISCLOSURE OF OTHER INFORMATION 

Each Consultant and each person signing on behalf of any Consultant certifies, and in the case of 
a joint proposal each party thereto certifies as to its own organization, that the Consultant and 
each parent and/or affiliate of the Consultant has not: 

A. been indicted or convicted in any jurisdiction; 

B. been suspended, debarred, found not responsible or otherwise disqualified from entering 
into any agreement with any governmental agency or been denied a government agreement for 
failure to meet standards related to the integrity of the Consultant; 

C. had an agreement terminated by any governmental agency for breach of agreement or for 
any cause based in whole or in part on an indictment or conviction; 

D. ever used a name, trade name or abbreviated name, or an Employer Identification 
Number different from those inserted in the Proposal; 

E. had any business or professional license suspended or revoked or, within the five years 
prior to proposal opening, had any sanction imposed in excess of $50,000 as a result of any 
judicial or administrative proceeding with respect to any license held or with respect to any 
violation of a federal, state or local environmental law, rule or regulation; 

F. had any sanction imposed as a result of a judicial or administrative proceeding related to 
fraud, extortion, bribery, proposal rigging, embezzlement, misrepresentation or anti-trust 
regardless of the dollar amount of the sanctions or the date of their imposition; and 

G. been, and is not currently, the subject of a criminal investigation by any federal, state or 
local prosecuting or investigative agency and/or a civil anti-trust investigation ·by any federal, 
state or local prosecuting or investigative agency. 

27. NON-COLLUSIVE PROPOSING, AND CODE OF ETHICS CERTIFICATION, 
CERTIFICATION OF NO SOLICITATION BASED ON COMMISSION, PERCENTAGE, 
BROKERAGE, CONTINGENT OR OTHER FEES 

Each Consultant and each person signing on behalf of any consultant certifies, and in the case of 
a joint proposal, each party thereto certifies as to its own organization, that: 

A. the prices in its proposal have been arrived at independently without collusion, 
consultation, communication, or agreement for the purpose of restricting competition, as to any 
matter relating to such prices with any other consultant or with any competitor; 

B. the prices quoted in its proposal have not been and will not be knowingly disclosed 
directly or indirectly by the Consultant prior to the official opening of such proposal to any other 
consultant or to any competitor; 

C. no attempt has been made and none will be made by the Consultant to induce any other 
person, partnership or corporation to submit or not to submit a proposal for the purpose of 
restricting competition; 
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D. this organization has not made any offers or agreements or taken any other action with 
respect to any Authority employee or former employee or immediate family member of either 
which would constitute a breach of ethical standards under the Code of Ethics dated April 11, 
1996 (a copy of which is available upon request to the Authority) nor does this organization have 
any lmowledge of any act on the part of an Authority employee or former Authority employee 
relating either directly or indirectly to this organization which constitutes a breach of the ethical 
standards set forth in said Code; 

E. no person or selling agency other than a bona fide employee or bona fide established 
commercial or selling agency maintained by the Consultant for the purpose of securing business, 
has been employed or retained by the Consultant to solicit or secure this Agreement on the 
understanding that a commission, percentage, brokerage, contingent, or other fee would be paid 
to such person or selling agency; 

F. the Consultant has not offered, promised or given, demanded or accepted, any undue 
advantage, directly or indirectly, to or from a public official or employee, political candidate, 
party or party official, or any private sector employee (including a person who directs or works 
for a private sector enterprise in any capacity), in order to obtain, retain, or direct business or to 
secure any other improper advantage in connection with this Agreement; and 

G. no person or organization has been retained, employed or designated on behalf of the 
Consultant to impact any Authority determination with respect to (i) the solicitation, evaluation 
or award of this Agreement; or (ii) the preparation of specifications or request for submissions in 
connection with this Agreement. 

The foregoing certifications in Sections 26 and 27 shall be deemed to be made by the Consultant 
as follows: 

* if the Consultant is a corporation, such ce1tification shall be deemed to have been 
made not only with respect to the Consultant itself, but also with respect to each parent, affiliate, 
director, and officer of the Consultant, as well as, to the best of the certifier's knowledge and 
belief, each stockholder of the Consultant with an ownership interest in excess of 10%; 

* if the Consultant is a partnership, such ce1tification shall be deemed to have been 
made not only with respect to the Consultant itself, but also with respect to each partner. 

Moreover, the foregoing ce1tifications, if made by a corporate Consultant, shall be deemed to 
have been authorized by the Board of Directors of the Consultant, and such authorization shall be 
deemed to include the signing and submission of the proposal and the inclusion therein of such 
certification as the act and deed of the corporation. 

In any case where the Consultant cannot make the foregoing certifications, the Consultant shall 
so state and shall furnish with the signed proposal a signed statement, which sets forth in detail 
the reasons therefor. If the Consultant is uncertain as to whether it can make the foregoing 
ce1tifications, it shall so indicate in a signed statement furnished with its proposal, setting forth in 
such statement the reasons for its uncertainty. With respect to the foregoing certification in 
paragraph "270.", if the Consultant cannot make the certification, it shall provide, in writing, 
with the signed proposal: (i) a list of the narne(s), address( es), telephone number(s), and place(s) 
of principal employment of each such individual' or organization; and (ii) a statement as to 
whether such individual or organization has a "financial interest" in this Agreement, as described 
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in the Procurement Disclosme policy of the Authority (a copy of which is available upon request 
to the Director of the Procmement Department of the Authority). Such disclosme is to be 
updated, as necessary, up to the time of award of this Agreement. As a result of such disclosme, 
the Authority shall take appropriate action up to and including a finding of non-responsibility. 

Failure to make the required disclosmes shall lead to administrative actions up to and including a 
finding of non-responsibility. 

Notwithstanding that the Consultant may be able to make the foregoing certifications at the time 
the proposal is submitted, the Consultant shall immediately notify the Authority in writing dming 
the period of irrevocability of proposals on this Agreement or any extension of such period, or 
during the term of this Agreement, of any change of circumstances which might under this clause 
make it unable to make the foregoing certifications or require disclosme. The foregoing 
certifications or signed statement shall be deemed to have been made by the Consultant with full 
knowledge that they would become a pa1i of the records of the Authority and that the Authority 
will rely on their truth and accuracy in awarding this Agreement. In the event that the Authority 
should determine at any time prior or subsequent to the award of this Agreement that the 
Consultant has falsely certified as to any material item in the foregoing certifications or has 
willfully or fraudulently furnished a signed statement which is false in any material respect, or 
has not fully and accurately represented any circumstance with respect to any item in the 
foregoing ceiiifications required to be disclosed, the Authority may determine that the 
Consultant is not a responsible Consultant with respect to its proposal on the Agreement or with 
respect to future proposals on Authority agreements and may exercise such other remedies as are 
provided to it by the Agreement with respect to these matters. In addition, Consultants are 
advised that knowingly providing a false certification or statement pursuant hereto may be the 
basis for prosecution for offering a false instrument for filing (see, e.g. New York Penal Law, 
Section 175.30 et seq.). Consultants are also advised that the inability to make such certification 
will not in and of itself disqualify a Consultant, and that in each instance the Authority will 
evaluate the reasons therefor provided by the Consultant. 

Under certain circumstances the Consultant may be required as a condition of this Agreement 
award to enter into a Monitoring Agreement under which it will be required to take certain 
specified actions, including compensating an independent Monitor to be selected by the 
Authority. Said Monitor shall be charged with, among other things, auditing the actions of the 
Consultant to determine whether its business practices and relationships indicate a level of 
integrity sufficient to permit it to continue business with the Authority. Furthermore, the 
Consultant selected for performance of the subject services shall immediately notify the 
Authority in writing, at any time during the tenn of the Agreement, of any change of 
circumstances which might, under this clause, make it unable to make the foregoing 
certifications, or might require disclosme. 

28. CONSULTANT ELIGIBILITY FOR AWARD OF AGREEMENTS" DETERMINATION 
BY AN AGENCY OF THE STA TE OF NEW YORK OR NEW JERSEY CONCERNING 
ELIGIBILITY TO RECEIVE PUBLIC AGREEMENTS 

Consultants aie advised that the Authority has adopted a policy to the effect that in awarding its 
agreements it will honor any determination by an agency of the State of New York or New 
Jersey that a Consultant is not eligible to propose on or be awarded public agreements because 
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the Consultant has been determined to have engaged in illegal or dishonest conduct or to have 
violated prevailing rate of wage legislation. 

The policy permits a Consultant whose ineligibility has been so determined by an agency of the 
State of New York or New Jersey to submit a proposal on an Authority agreement and then to 
establish that it is eligible to be awarded an agreement on which it has proposed because (i) the 
state agency determination relied upon does not apply to the Consultant, or (ii) the state agency 
determination relied upon was made without affording the Consultant the notice and hearing to 
which the Consultant was entitled by the requirements of due process of law, or (iii) the state 
agency determination was clearly erroneous or (iv) the state agency determination relied upon 
was not based on a finding of conduct demonstrating a lack of integrity or violation of a 
prevailing rate of wage law. 

The full text of the resolution adopting the policy may be found in the Minutes of the Authority's 
Board of Commissioners meeting of September 9, 1993. 

29. CONSULTANT RESPONSIBILITY, SUSPENSION OF WORK AND TERMINATION 

During the te1m of this Agreement, the Consultal).t shall at all times during the Agreement term 
remain responsible. The Consultant agrees, if requested by the Authority to present evidence of 
its continuing legal authority to do business in the States of New Jersey or New York, integrity, 
experience, ability, prior performance, and organizational and financial capacity. 

The Authority, in its sole discretion, reserves the right to suspend any or all activities under this 
Agreement, at any time, when it discovers information that calls into question the responsibility 
of the Consultant. In the event of such suspension, the Consultant will be given written notice 
outlining the particulars of such suspension. Upon issuance of such notice, the Consultant shall 
comply with the terms of the suspension order. Agreement activity may resume at such time as 
the Authority issues a written notice authorizing a resumption of performance under the 
Agreement. 

Upon written notice to the Consultant, and an opportunity to be heard with appropriate Authority 
officials or staff, the Agreement may be terminated by the Authority at the Consultant's expense 
where the Consultant is determined by the Authority to be non-responsible. In such event, the 
Authority or its designee may complete the contractual requirements in any manner he or she 
may deem advisable and pursue available legal or equitable remedies for breach, including 
recovery of costs from Consultant associated with such tennination. 

30. NO GIFTS OR GRATUITIES 

During the term of this Agreement, the Consultant shall not offer, give or agree to give anything 
of value either to an Authority employee, agent, job shopper, consultant, construction manager or 
other person or firm representing the Authority, or to a member of the immediate family (i.e., a 
spouse, child, parent, brother or sister) of any of the foregoing, in c01mection with the 
performance by such employee, agent, job shopper, consultant, construction manager or other 
person or firm representing the Authority of duties involving transactions with the Consultant on 
behalf of the Authority, whether or not such duties are related to this Agreement or any other 
Authority agreement or matter. Any such conduct shall be deemed a material breach of this 
Agreement. 

,._ 

t': ,. 
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As used herein "anything of value" shall include but not be limited to any (a) favors, such as 
meals, entertainment, transportation ( other than that contemplated by the Agreement or any other 
Authority agreement), etc. which might tend to obligate the Authority employee to the 
Consultant, and (b) gift, gratuity, money, goods, equipment, services, lodging, discounts not 
available to the general public, offers or promises of employment, loans or the cancellation 
thereof, preferential treatment or business opportunity. Such term shall not include 
compensation contemplated by this Agreement or any other Authority agreement. Where used 
herein, the term "Port Authority" or "Authority" shall be deemed to include all subsidiaries of 
the Authority. 

The Consultant shall ensure that no gratuities of any kind or nature whatsoever shall be solicited 
or accepted by it and by its personnel for any reason whatsoever from the passengers, tenants, 
customers or other persons using the Facility and shall so instruct its personnel. 

31. NON-DISCLOSURE/CONFIDENTIALITY, OFFERS OF EMPLOYMENT 

During the term of this Agreement, the Consultant shall not make an offer of employment or use 
confidential information in a maimer proscribed by the Code of Ethics and Financial Disclosure 
dated April 11, 1996 (a copy of which is available upon request to the Office of the Secretary of 
the Authority). Without the express written approval of the Director, you shall keep confidential, 
and shall require your employees, your subconsultants, and your subconsultant's employees to 
keep confidential a) all information disclosed by the Authority or its consultants to you or b) 
developed by you or your subconsultants in the performance of services hereunder. Disclosure 
of any such information shall constitute a material breach of the Agreement. 

The Consultant shall include the provisions of this clause in each subagreement entered into 
under this Agreement. 

32. CONFLICT OF INTEREST 

During the term of this Agreement, the Consultant shall not participate in any way in the 
preparation, negotiation or award of any agreement ( other than an agreement for its own services 
to the Authority) to which it is contemplated the Authority may become a party, or participate in 
any way in the review or resolution of a claim in connection with such an agreement if the 
Consultant has a substantial financial interest in the Consultant or potential Consultant of the 
Authority or if the Consultant has an arrangement for future employment or for any other 
business relationship with said Consultant or potential Consultant, nor shall the Consultant at any 
time take any other action which might be viewed as or give the appearance of conflict of 
interest on its part. If the possibility of such an arrangement for future employment or for another 
business arrangement has been or is the subject of a previous or current discussion, or if the 
Consultant has reason to believe such a11 arrangement may be the subject of future discussion, or 
if the Consultant has any financial interest, substantial or not, in a Consultant or potential 
Consultant of the Authority, and if the Consultant's participation in the preparation, negotiation 
or award of any agreement with such a Consultant or the review or resolution of a claim in 
connection with such an agreement is contemplated or if the Consultant has reason to believe 
that any other situation exists which might be viewed as or give the appearance of a conflict of 
interest, the Consultant shall immediately inform the Director in writing of such situation giving 
the full details thereof. Unless the Consultant receives the specific written approval of the 
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Director, the Consultant shall not take the contemplated action which might be viewed as or give 
the appearance of a conflict of interest. In the event the Director shall determine that the 
performance by the Consultant of a portion of its services under this Agreement is precluded by 
the provisions of this numbered paragraph, or a portion of the Consultant's said services is 
determined by the Director to be no longer appropriate because of such preclusion, then the 
Director shall have full authority on behalf of both parties to order that such portion of the 
Consultant's services not be performed by the Consultant, reserving the right, however, to have 
the services performed by others and any lump sum compensation payable hereunder which is 
applicable to the deleted work shall be equitably adjusted by the parties. The Consultant's 
execution of this document shall constitute a representation by the Consultant that at the time of 
such execution the Consultant knows of no circumstances, present or anticipated, which come 
within the provisions of this paragraph or which might otherwise be viewed as or give the 
appearance of a conflict of interest on the Consultant's part. The Consultant acknowledges that 
the Authority may preclude it from involvement in certain disposition/privatization initiatives or 
transactions that result from the findings of its evaluations hereunder or from pruiicipation in any 
agreements, which result, directly or indirectly, from the services provided by the Consultant 
hereunder. The Authority's determination regarding any conflict of interest shall be final. 

33. DEFINITIONS 

As used in sections 26 to 32 above, the following terms shall mean: 

Affiliate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting 
stock of each of the firms, or if a common shareholder or group of shareholders owns more than 
fifty percent of the voting stock of each of the firms, or if the firms have a common proprietor or 
general partner. 

Agency or Governmental Agency - Any federal, state, city or other local agency, including 
depaiiments, offices, public authorities and corporations, boards of education and higher 
education, public development corporations, local development corporations and others. 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting agency and 
any inquiries concerning civil anti-trust investigations made by any federal, state or local 
governmental agency. Except for inquiries concerning civil anti-trust investigations, the term 
does not include inquiries made by any civil government agency concerning compliance with 
any regulation, the nature of which does not carry criminal penalties, nor does it include any 
background investigations for employment, or federal, state, and local inquiries into tax returns. 

Officer - Any individual who serves as chief executive officer, chief financial officer, or chief 
operating officer of the Consultant by whatever title(s) known. 

Parent - An individual, pminership, joint venture or corporation which owns more than 50% of 
the voting stock of the Consultai1t. 

34. The entire agreement between the parties is contained herein and no change in or 
modification, termination or discharge of this Agreement in any form whatsoever shall be valid 
or enforceable unless it is in writing and signed by the paity to be charged therewith, or his duly 
authorized representative, provided, however, that termination in the manner hereinbefore 
expressly provided shall be effective as so provided. 
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35. No Commissioner, officer, agent or employee of the Authority shall be charged personally by 
you with any liability or held liable to you under any term or provision of this Agreement, or 
because of its execution or attempted execution or because of any breach hereof. 

36. If the foregoing meets with your approval, please indicate your acceptance by signing the 
original and the additional enclosed copy in the lower left-hand corner and returning them to the 
Authority. 

Very truly yours, 

THE PORT AUTHORITY OF 

~ YO AND NEW JERSEY 

(7./ Lillian D. Valenti 
<$ Director 

Procure epartment 

DateC) s \ 
ACCEPTED: 

FRASCA & ASSOCIATES, LLC 

By: ~ 
Title: -~/6,,__,__1_)t_c~l,__p-"a.C..,~( _____ _ 

Date: ----'i--+---'/ffJ"'---'~'--JI z,_______ __ 



- FRASCA & ASSOCIATES, L.L.C. 
521 MADISON AVENUE, SEVEN1H FLOOR 
NEWYORK, NY 10022 

TEL:"212355-4050 

',, .. 
t-Jarn~ . Tith;,' 

. ' .'. 
Ken Cui;hine Principal 

Doreen Frasca 
Garfield Eaton Managing Director 
Harold Bean 

- senior Director 
Br:Yan Rowan Vioe President 
Emily Chan Associate 
Jeff Molinari Analyst 

Hourly' . 
Billing· Rate· 

$325 

$275 
$200 

$175 
$125 



ATTACHMENT A 

PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL ADVISORY SERVICES 
FOR PASSENGER FACILITY CHARGE APPLICATION DEVELOPMENT AND 

DELIVERY FOR LAGUARDIA, JOHN F. KENNEDY INTERNATIONAL, NEWARK 
LIBERTY INTERNATIONAL, AND STEW ART INTERNATIONAL AIRPORTS 

ON AN "AS-NEEDED" BASIS DURING 2014 TO 2020 

I. BACKGROUND 

The Port Authority of New York and New Jersey (the "Port Authority" or "Authority") is a 
municipal corporate instrumentality and political subdivision of the States of New York and 
New Jersey, created and existing by virtue of the Compact of April 30, 1921, made by and 
between the two States, and thereafter consented to by the Congress of the United States. It 
is charged with providing transportation, terminal and other facilities of trade and commerce 
within the Port District. The Port District comprises an area of about 1,500 square miles in 
both States, centering about New York Harbor. The Port District includes the Cities of New 
York and Yonkers in New York State, and the cities of Newark, Jersey City, Bayonne, 
Hoboken and Elizabeth in the State of New Jersey, and over 200 other municipalities, 
including all or part of seventeen counties, in the two States. The Authority manages and/or 
operates all of the region's major commercial airports (Newark Liberty International (EWR), 
John F. Kennedy International (JFK), Teterboro, LaGuardia (LGA) and Stewart International 
(SWF) Airports), marine terminals in both New Jersey and New York (Port Newark and 
Elizabeth, Howland Hook and Brooklyn Piers); and its interstate tunnels and bridges (the 
Lincoln and Holland Tunnels; the George Washington, Bayonne, and Goethals Bridges; and 
the Outerbridge Crossing), which are vital"Gateways to the Nation." 

The Authority's facilities also include all of its wholly owned subsidiaries, such as but not 
limited to The Port Authority Trans-Hudson Corporation (PATH), a heavy-rail rapid-transit 
system, operating 24 hours a day, seven days a week, and serving as a critical link in the New 
York-New Jersey transportation network. 

Since 1992, the Port Authority has been collecting and using Passenger Facility Charge 
(PFC) funds to construct capital projects that enhance the capacity, safety and security, or 
foster competition, at its commercial airports. The Port Authority's current collection 
authority for LGA, JFK, EWR, and SWF expires in the 4th Quarter of 2017. The Port 
Authority intends to submit several applications to the Federal Aviation Administration 
(FAA) between 2014 and 2018. The applications are intended to assume the Authority's 
continued ability to collect PFCs for approved projects at all of the airpo1is in its system and 
support the Aviation Department's capital program, especially as it concerns the 
redevelopment of the LGA Central Terminal Building (CTB), and EWR's Terminal A. 

The Authority also expects to submit a nmnber of amendments to PFC projects currently 
under way or recently completed. These amendments are intended to request additional 
funding up to 25% over approved costs or adjusted down to reflect cost under-runs, in order 
to close out the projects. 

There are a number of large-scale projects (i.e. in excess of $1 billion) that are being 
contemplated at the airports. Passenger Facility Charge funds are expected to play a role in 
funding one or all of them. 



The Authority plans to submit a minimum of three (3) PFC applications to the FAA for 
consideration during the next 4 years. These applications will seek approximately $3 billion 
in PFC authority to impose only and impose and use PFCs at all four commercial airports. 
The applications are scheduled to be timed to coincide with the progress of the Authority 
plans for the major redevelopment of terminal facilities and other infrastructure at LGA and 
EWR. 

II. SCOPE OF WORK 

The services of the Consultant shall generally consist of assisting the Authority in preparing, 
developing, and delivering the PFC applications and amendments to the FAA. 

All services shall be performed in conformance with relevant FAA standards, guidelines, 
methodologies, notices, and mandated requirements. The most current versions of and 
revisions to the applicable FAA Advisory Circulars or guidelines at the time of the task order 
request shall apply to the services performed by the Consultant hereunder. 

III. DESCRIPTION OF CONSULTANT'S TASKS 

TASK A MEETINGS 

Applications: 

For each of the three (3) planned applications, the Consultant shall attend a minimum of ten 
(10) planned meetings: 

1. the kick-off, where project approach and logistics will be discussed; 

2. meeting and facility tour of potential projects with LGA staff; 

3. meeting and facility tour of potential projects with JFK staff; 

4. meeting and tour of potential facility projects with EWR staff; 

5. meeting and tour of potential projects with SWF staff; 

6. pre-application meeting with the FAA; 

7. meeting to review draft application prior to submission to the FAA; 

8. meeting to review final draft before sending the airline notification package to affected 
carriers; 

9. meeting to review final application prior to submitting to the FAA; 

10. Attend meetings with the FAA and Port Authority staff, as requested. 

Amendments: 

For each amendment, the Consultant shall attend meeting(s), as required. 

All meetings shall be conducted by the Port Authority and shall not exceed three hours. The 
kick-off meeting will occur shortly after the Agreement is awarded. If requested by the 
Authority, Consultant shall record, and subsequently distribute for review and comment, 
draft .meeting minutes. As appropriate, all comments shall be incorporated, and minutes 
resubmitted as final. All reports, drafts, correspondence, etc. are to be coordinated through 
the Port Authority's designated Project Manager. 



TASK B: DOCUMENT REVIEW 

Review information to be provided by the Authority, and request any additional information 
deemed necessary to develop and deliver the PFC applications and amendments. 

TASK C: PFC APPLICATIONS 

For each application, the services of the Consultant shall consist of, but are not limited to: 

1. Assist Port Authority staff in preparing materials (presentations, memos, background 
material) for Authority staff to brief the Board of Commissioners; 

2. Assist facility, planning, technical services, security, and other staff as appropriate, to 
identify project eligibility and develop project descriptions and justifications; 

3. Assist facility and financial staff to verify project costs, develop cash flow projections; 
and in the preparation of financial plans for the identified PFC projects. 

4. Assist planning staff to update each Airport's Capital Improvement Plan. 

5. Assist Property staff to identify air carriers and to determine exempt classes of carriers. 

6. Assist technical services staff to obtain the necessary environmental and airspace 
reviews. 

7. Prepare draft application. 

8. Prepare all aspects of the carrier consultation process. 

9. Work with appropriate staff on the response to carrier comments. 

10. Prepare each Final Application. 

11. Provide 15 hard copies of each PFC application, as well as 25 compact disks with a copy 
of each application in pdf form. 

12. Assist in responding to FAA questions and comments regarding the PFC applications. 

TASK D: PFC AMENDMENTS 

Assist in the preparation and delivery of amendments to currently approved PFC 
applications, as well as amendments to projects for which future approval is anticipated. The 
Authority may amend several projects over the next six years. Most of the amendments are 
simple amendments reflecting cost under/over runs of 25% or less. The Consultant shall be 
required to perform the following tasks for each amendment: 

1. Support Authority financial staff to determine eligible projects, and causes of the cost 
under/over runs. 

2. Aid facility, planning, technical service and security staff to determine justification for 
the cost change. 

3. Prepare the letter requesting the amendment for Port Authority, and incorporate 
Authority's comments prior to resubmitting as final. Attend meetings with the FAA and 
Port Authority staff as warranted. Record, and subsequently distribute for review and 
comment, draft minutes. Incorporate all comments as appropriate and resubmit minutes 
as final. 



4. Assist the Port Authority in responding to FAA questions and comments regarding the 
PFC amendments. 

IV. DELIVERABLES 

A. The Consultant shall abide by the following guidelines for submission of documents for 
full applications: 

1. Forty-five calendar days from the receipt of a Board approved list of projects to 
include in an individual application, Consultant shall submit the draft application to 
the Project Manager. 

2. Fourteen calendar days after receipt of the Authority's comments, Consultant shall 
complete the draft application for submittal to the FAA for its preliminary review. 

3. Consultant shall have thirty days to respond to the FAA' s comments and prepare the 
final draft for distribution to the air carriers, including the airline consultation 
notification. 

4. Consultant shall have fifteen calendar days to prepare responses to airline comments. 

5 Ten days after receipt of the Authority's comments, Consultant shall complete the 
final applications, which will be submitted to the FAA by the Port Authority. 

B. With regard to amendments, the following timelines shall apply: 

1. Twenty-five calendar days from the receipt of a Board approved list of projects 
requiring an amendment, Consultant shall submit the draft amendment to the Project 
Manager. 

2. Ten calendar days after receipt of the Authority's comments, Consultant shall 
complete the draft amendment for submission to the FAA. 

3. Consultant shall have fifteen days after receiving the FAA's comments to finalize the 
amendment for submittal to the FAA. 

V. CONDITIONS AND PRECAUTIONS 

A. General 

The Consultant shall immediately inform the Authority of any unsafe condition 
discovered at any time during the course of this work. 

Vehicular traffic at the airport shall always have priority over any and all of the 
Consultant's operations. 

B. WorkHours 

The Consultant shall coordinate its work at the site(s) with the Project Manager, unless 
otherwise directed by the Director. 

* * * 

.·, 
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STATE OF NORTH CAROLINA 
COUNTY OF MECKLENBURG 

AGREEMENT TO PROVIDE 
FINANCIAL ADVISORY & CONSULTING SERVICES 

THIS PROFESSIONAL SERVICES CONTRACT (the "Contract") is made and entered into as of this 
__ 26th day of_November 2013 (the "Effective Date"), by and between Frasca 
& Associates, LLC, a New York State company doing business in North Carolina (the "Company"), 
and the City of Charlotte, a North Carolina municipal corporation (the "City"). 

RECITALS 

WHEREAS, the City issued a Request For Proposals (RFP # 269-2014-007) for Aviation Department 
EftJciency Study Services dated JULY 30, 2013. This Request for Proposals together with all 
attachments and addenda, is referred to herein as the "RFP''; and 

WHEREAS, the City desires Uiat the Company provide certain Financial and Advisory Consulting 
Services ("Services"), and the Company desires to provide such Services; and 

WHEREAS, the City and the Company have negotiated and agreed regarding the above-referenced 
Services and desire to reduce the terms and conditions of their agreement to this written fonn. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is 
hereby acknowledged, and in further consideration of the covenants and representations contained 
herein, the parties agree as follows: 

CONTRACT 

1. EXIDBITS. 
The Exhibits below are hereby incorporated into and made a part of this Contract. In interpreting 
this Contract and resolving any ambiguities, the main body of this Contract will take. precedence 
over the Exhibits, and any inconsistency between the Exhibits will be resolved in the order in 
which the Exhibits appear below. Each reference to Frasca & Associates, LLC in the Exhibits and 
Appendices shall be deemed to mean the Company. 

1.1. · EXHIBIT A: STATEMENT OF WORK 

1.2. EXHIBITB: "HOURLYRATES 

2. DEFINITIONS. 
As used in this Contract, the following terms shall have the meanings set forth below: 

Acceptance: Refers to receipt and approval by the City of a Deliverable or Service 
in accordance wifu the acceptance process and criteria set forth in fue 
Contract. · 

Affiliates: Refers to all departments or units of the City and all other 
goverrunental units, towns, boru·ds, committees or municipalities for 
which the City processes data or performs services that involve the 
Deliverables or Services. 

Aviation: Refers to the City's Aviation Department, which is tasked with day-to
day oversight and operations of the Charlotte Douglas International 
Airport. 

i:· 
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City: Refers to the City of Charlotte, North Carolina. 

City Project Manager: R~fers to a specined City employee representing the best interests of . 
the City for this Contract . 

.CLT: 

Company: 

Refers to the Charlotte Douglas International Airport, located at 5501 
R.C. Josh Birmingham Parkway, Charlotte, NC 28208. 

Refe1·s to Frasca & Associates, LLC .which has been selected by the 
City to provide the Services requil'ed by this Contract. 

Company Project Manager: Refers to a specified Company employee representing the best 

Deliverables: 

Department: 

Project Plan: 

Services: 

interests ofthe·Company for this Contract. 

Refers to all tasks, reports, information, designs, plans and other items, 
which the Company is required to complete and deliver to the City in 
connection with this Contract. 

Refers to a department within the City of Charlotte. 

Refers to the detailed plan for delivery of the Services, which shall be 
determined between the parties following execution of this Contract. 

Refers to the Financial Consulting Services as requested in this 
Contract. 

3. DESCRIPTION OF SERVICES. 
3.1. The Company shall be responsible for providing the Services described in Exhibit A 

attached to this Contract and incorporated herein by reference. Without limiting the 
foregoing, the Company will perform the Services and meet the requirements as set forth in 
Exhibit A. However, the Company shall not be responsible for tasks specifically assigned to 
the City in this Contract or in Exhibit A. 

4. COMPENSATION. 
4.1. TOTAL FEES AND CHARGES. 

The City agrees to pay the Company for the Services performed and deliverables completed 
to the City's satisfaction in compliance with the consulting activities outlined in Exhibit A 
and upon the hourly billing rates set forth in Exhibit B. This Contract includes 
reimbursable Expenses, per the terms laid out in Section 4.3 below, i11 a not to exceed 
amount ofThi1:tY Thousand dollars ($30,000.00) ("Expense Cap") under the contract. The 
maximum amount of the Contract (Services and Expenses) shall not exceed Three Hundred 
Thousand dollars ($300,000.00) (the "Payment Cap") as full and complete consideration for 
the satisfactory performance of all the requirements under this Contract. This amount 
constitutes the maximum fees and charges payable by the Company under this Contract and 
will not be increased except by a written instrument duly executed by both parties, which 
expressly states that it amends this Section of the Contract. 

4.2. EXPENSES 
As used in this Contract, the term "Expenses" shall mean the following expenses which are 
actually incuned by employees of the Company or its subcontractors who live outside of a 
100 mile radius of Charlotte, North Carolina and who travel to Charlotte in the performance 
of the Services, when such travel would not otherwise have been necessary for the 
performance of this Contract: 
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II Lodging at a local hotel. 
• A per diem meals reimbursement of $40 per day. 
• Parking, tolls, taxis or rental car. 
• Travel costs to and from the City. 

For Company or subcontractors and employees who stay in Charlotte over extended time 
periods, the Company will rent an apartment in the City if doing so proves to be more 
economical on a monthly average. Otherwise, the Company will attempt to obtain 
accommodations at the same rates as those applicable for federal govemment employees. 
The Company will attempt to minimize travel costs by obtaining the lowest fares 
reasonably practicable under the circumstances. 

Each invoice for Expenses shall itemize in detail and provide documentation for all 
Expenses for which the Company seeks reimbursement. The parties acknowledge that the 
Expenses apply only to the Services covered by this Contract, and that the Company shall 
not be permitted to charge the City for Expenses related to services not performed undel' 
this Contract. The City shall not be required to pay for Expenses that are not reasonable. 

4.3. EMPLOYMENT TAXES AND EMPLOYEE BENEFITS. 
The Company represents and warrants that the employees provided by the Company to 
perform the Services ("Consultants'') are actual employees of the Company, and that the 
Company shall be responsible for providing all salary and other applicable benefits to each 
Consultant, The Company further represents, warrants and covenants that it will pay all 
withholding tax, social security, Medicare, unemployment tax, worker's compensation and 
other payments and deductions that are required by law for each Consultant. The Company 
agrees that the Consultants are not employees qf the City. 

4.4. INVOICES. 
4.4.1. Each invoice sent by the Company shall detail all Service perfol'med and delivered 

along with time and expenses which are necessary to entitle the Company to the 
requested payment under the terms of this Contract. The Company shall send one 
(1) copy only of each invoice monthly. · 

4.4.2. Company shall email all invoices to cocap@ci.charlotte.11c.us 

OR 
The Company shall mail all invoices to: 

City of Charlotte AP 
Attn: Aviation/Michael Hill 
P. 0. Box 37979 
Charlotte, NC 28237~7979 

For either option, Accounts Payable ( or AP) must be in the first line. On the Attn: 
line, you must indicate the department or area, along with the appropriate contact 
name. 

Invoices that are addressed directly to City departments and not to Accounts 
Payable may not be handled as quickly as invoices that are addressed correctly. 
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4.5. DUE DATE OF INVOICES. 
Payment of invoices shall be due within thirty (30) days after teceipt of an accurate, 

· undisputed properly submitted invoice by the City .. 

4.6. PREHCONTRACT COSTS. 
The City shall not be charged for any Services or other work perf01med by the Company 
prior to the Effective Date of this Contract. 

4.7. AUDIT. 
Dming the term of this Contract and for, a pel'iod of one (1) year after termination of this 
Contract, the City shall have the right to audit, either itself or through an independent 
auditor, all books and records and facilities of the Company necessary to evaluate 
Company's compliance with the terms and conditions of this Contract or the City's 
payment obligations. The City shall pay its own expenses, relating to such audits, but shall 
not have to pay any expenses or additional costs of the Company. H;owever, if non~ 
compliance is found that would have cost the City in excess of $10,000 but for the audit, 
then the Company shall he required to reimburse the City for the cost of the audit. 

s. TIME IS OF THE ESSENCE. 
Time is of the essence in having the Company pe1form. all Services and deliver all Deliverables 
within the time frames provided by this Contract and Exhibit A, including all completion dates, 
response times and resolution times (the "Completion Dates''). Except as specifically stated in this 
Contract, there shall be no extensions of the Completion Dates: All references to days in this 
Contract (including the Exhibits) shall refer to calendar days rather than business days, unless this 
Contract provides otherwise for a specific situation. 

6, NON~APPROPRIATION OF FUNDS. 
If the Charlotte City Council does not appropriate the funding needed by the City to make 
payments under this Contract for any given fiscal year, the City will not be obligated to pay 
amounts due beyond the end of the last fiscal year for which funds were appropriated. In such 
event, the City will promptly notify the Company of the non-appropriation and this Contract will 
be terminated at the end.of the fiscal year for which the funds were appropriated. No act 01· 

omission by the City, which is attributable to nonHappropdation of funds shall constitute a breach 
of or default under this Contract. 

7. COMP ANY PROJECT MANAGER. 
The duties of the Company Project Manager include, but are not limited to: 

7.1. Coordination of Project schedules and the Company's resource assignment based upon the 
City's requirements and schedule constraints; · 

7.2. Management of the overall Project by monitoring and reporting on the status of the Project 
and actual versus projected progress, and·by consulting with the City's Project Manager 
when deviations occur and by documenting all such deviations in accordance with agreed 
upon change control procedures; 

7.3. Provision of consultation and advice to the City on matters related to Project 
implementation strategies, key decisions and approaches, and Project operational 
concerns/issues and acting as a conduit to the Company's specialist resources that may be 
needed to supplement the Company's normal implementation staff; 

7.4. Acting as the Company's point of contact for all aspects of contract adminisn:ation, 
including invoicing for Services, and status repmting; 
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7.5. Facilitation ofreview meetings and conferences between the City and the Company's 
executives when scheduled or requested by the City; · 

7.6. Communication among and between the City and the Company's staff; 

7.7. Promptly responding to the City Project Manager when consulted in writing or by Ewmail 
with respect to Project deviations and necessary documentation; 

7 .8. · Identifying and providing the City with timely written notice of all issues that may threaten 
the Company'~ Services in the manner contemplated by the Contract (with "timely" · 
meaning immediately after the Company becomes aware of them); 

7.9. Ensuring that adequate quality assurance procedures are in place tlll'ough the Project; and 

7.10. M;eeting with other service providers working on City projects that relate to this effort as 
necessaTy to resolve problems and coordinate the Services. 

s. CITY PROJECT MANAGER. 
The duties of the City Project Manager are to (1) ensure that the Company delivers all requirements 
and specifications in the Contract; (2) coordinate the City's resource assignment as required to 
fulfill the City's obligations pursuant to the Contract; (3) promptly respond to the Company Project 
Manager when consulted in writing or by E~mail with respect to project issues; and (4) act as the 
City's'point of contact for all aspects of the Project including contract administration and 
coordination of communication with the City's staff. The City shall be allowed to change staffing 
for the City Project Manager posltio11 on one (1) business day's notice to the Company. 

9. PROGRESS REPORTS. 
The Company shall prepare and submit to the City weekly (or at such other times as may be agreed 
in Exhibit A) written progress reports, which accomplish each of the following: 

9.1. Update the project schedule set forth in Exhibit A, indicating progress for each task and 
Deliverable. 

9.2. Identify all information, personnel, equipment, facilities and resources of the City that will 
be required for the Company to perfom1 the Services for the subsequent week(s). 

. . 
9.3. Identify and report the status of all tasks and Deliverables that have fallen behind schedule. 

9.4. Identify and summarize all risks and problems identified by the Company, which may 
affect the performance of the Services. 

9.5; For each risk and problem, identify the action and person(s) responsible for mitigating the 
risk and resolving the problem. 

9.6. For each risk and problem identified, state the impact on the project schedule. 

10. DUTY OF COMP ANY TO IDENTIFY AND REQUEST INFORMATION, PERSONNEL 
AND FACILITIES. 
The Company shall identify and request in writing from the City in a timely manner: (i) all 
information reasonably required by the Company to pe1form each task comprising the 'Services,· (ii) 
the City's personnel whose presence or assistance reasonably may be required by the Company to 
perform each task comprising the Services, and (iii) any other equipment, facility or resource 
reasonably required by the Company to perform the Servic~s. No.twithstanding the foregoing, the 
Company shall not be entitled to request that the City provide information, personnel or facilities 
other than those that Exhibit A specifically requires the City to provide, unless the City can do so at 
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no significant cost. The Company shall not be relieved of any failure to perform under this 
Contract by virtue of the City's failure to provide any information, personnel, equipment, facilities 
or resources: (i) that the Company failed to identify and request in writing from the City pursuant 
to this Section; 01· (ii) that the City is not required to provide pursuant to this Contract. In the 'event 
the City fails to provide any information, personnel, facility or resource that it is required to 
provide under this Section, the Company shall notify the City in writing immediately in accordance 
with the notice provision of this Contract. Failure to do so shall constitute a waiver by Company of 
any claim or defense it may otherwise have based on the City's failure to provi~e such information, 
personnel, fac.ility or resource. 

11. COMP ANY PERSONNEL REMOVAL, REPLACEMENT, PROMOTION, ETC. 
11.1. The City will have the right to require the removal and replacement of any personnel of the 

Company or the Company's subcontractors who ru:e assigned to provide Services·to the 
City based on experience, qualifications, performance, conduct, compatibility, and violation 
of City policy or any other reasonable grounds. The addition or promotion of any persomiel 
to key positions within the Project must be approved by the City in writing. The Company 
will replace any personnel that leave the Project, witl1 persons having at least equivalent 
qualifications who are approved by the City in writing. 

11.2. · As used in this Contract, the "personnel" includes all staff provided by the Company or its 
subcontractors. 

12. BACKGROUND CHECKS. 
Prior to starting work under this Contract, the Company is required to conduct a background check . 
on each Company employee assigned to work under this Contract, and shall require its · 
subcontractors (if any) to perform a background check on each of their employees assigned to work 
under this Contract (collectively, the ."Background Checks"). Each Background Check must 
include: (a) the person's criminal conviction recoi·d from the states and counties where the person 
lives or has lived in the past seven (7) years; and (b) a refelence check. 

After starting work under this Contract, the Company is required to perform a Background Check 
for each new Company employee assigned to work under this Contract during the term of the 
Contract, and shall require its subcontractors (if any) to do the same for each of their employees. If 
the Company undertakes a new project under this Contract, then prior to commencing performance 
of the project the Company shall perform a Background Check for each Company employee 
assigned to work on the project, and shall require its subcontractors (if any) to do the same for each 
of their employees. · 

If a person's duties under this Contract fall within the categories described below, the Background 
Checks that the Company will be required to perform (and to have its subcontractors perfonn) shall 
also include the following additional investigation: 

e If the job duties require driving: A motor vehicle records check. 
• If the job duties include responsibility for initiating or affecting financial transactions: A credit 

hist01y check . 
., · If job duties include ente1'ing a private household or interaction with children: A sexual 

offender registry check. 

The Company must follow all State and Federal laws when conducting Background Checks, 
including but not lin),ited to the Fair Credit Reporting Act requirements, and shall require its 
subcontractors to do the same. 
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The Company shall notify the City of any information discovered in the Background Checks that 
may be of potential concern for any reason. 

The City may conduct its own background checks on principals of the Company as the City deems 
appropriate. By operation of the public records law, background checks conducted by the City are 
subject to public review upon request. 

13, ACCEPTANCE OF TASKS, DELIVERABLES. 
Within a reasonable time after a particular Deliverable has been completed ( or such specific time as 
may be set forth in Exhibit A), the Company shall submit a written notice to the City's Project 
Manager statirig the Deliverable(s) that have been met. This notice shall include a signatUl'e page 
for sign-off by the City Project Manager indicating acceptance of such Deliverable(s). 

If the City Project Manager is not satisfied that the Deliverable(s) have been met, a notice of 
rejection (a "Rejection Notice") shall be submitted to the Company by the City Prnject Ma11ager 
that specifi{?s the natUl'e and scope of the deficiencies that the City wants corrected. Upon receipt of 
a Rejection Notice, the Company shall: (a) act diligently and promptly to c01Tect all deficiencies 
identified in the Rejection Notice, and (b) immediately upon completing such c01Tections give the 
City a written> dated certification that all deficiencies have been corrected (the "Certification'l In 
the event the Company fails to correct all deficiencies identified in the Rejection Notice and 
provide a Certification within thirty- (30) days after receipt of the Rejection Notice, the City shall 
be entitled to 'terminate this Contract for default without further obligation to the Company and 
without obligation to pay for the defective work. 

Upon receipt of the corrected Deliverable(s), or a Certification, whichever is later, the above
described Acceptance procedUl'e shall recommence. The City shall not be obligated to allow the 
Company to recommence curative action with respect to any deficiency previously identified in a 
Rejection Notice, or more than once for any given Deliverable (and shall be entitled to terminate 
this Contract for default ifth~ Company does not meet this time frame). 

14. NON~EXCLUSIVITY. 
The Company acknowledges that it is one of several pro~ders of Professional Services to the City 
and the City does not represent that it is obligated to contract with the Company for any particular 
project. 

15. EACH PARTY TO BEAR ITS OWN NEGOTIATION COSTS. 
Each party shall bear its own cost of negotiating this Contract and developing the exhibits. The 
City shall not be charged for any Services or other work performed by the Company prior to the 
Effective Date. 

16. REPRESENTATIONS AND WARRANTIES OF COMP ANY. 
16.I. GENERAL WARRANTIES. 

16.1.1. The Services shall satisfy all requirements set forth in the Contract, including but 
not limited to the attached Exhibits; 

16.1.2. The Services provided by the Company under the Contract will not infringe or 
misappropriate any patent, copyright, trademark, or trade secret rights of any third 
party; 

16.1.3. The Company has take1~ and will continue to take suf:ficfent precautions to ensure 
that it will not be prevented from performing all or part of its obligations under the 
Contract by virtue of intenuptions in the computer systems used by the Company; 
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16.1.4. All Services perfo11ned by the Company and/or its subcontractors plll'suant to this 
Contract shall meet the highest industry standards and shall be perfonned in a 
professional and workmanlike manner by staff with the necessary sldlls, experience 
and knowledge; ' 

16.1.5. Neither the Services, nor any Deliverables provided by the Company under this 
Contract will infringe or misappropriate any patent, copyright, trademark or trade 
secret rights of any third party; 

16.1.6. The Company and each Consultant provided by the Company to the City shall have 
the qualifications, skills and experience necessary to perform the Services described 
or referenced in Exhibit A; 

16.1.7. All information prnvided by the Company about each Consultant is accurate; and 

16.1.8. Each Consultant is an employee of the Company, and the Company shall make all 
payments and withholdings required for by law for the Company for such 
Consultant. 

16,2. ADDITIONAL WARRANTIES. 
The Company further represents and warrants that: 

16.2.1. It is a legal entity and if incorporated, duly incorporated, validly existing and in 
good standing under the laws of the state of its incorporation or licensing and is 
qualified to do business in North Carolina; 

16.2.2. It has all the requisite corporate power and authority to execute, deliver and·perfonn 
its obligations under this Contract; 

16.2.3. The execution, delivery, and performance of this Contract have been duly 
authorized by the Company; 

16.2.4. No approval, authorization o~· consent of any governmental or regulatory authority is 
required to be obtained or made by it in order for it to enter into and perform its 
obligations under this Contract; 

16.2.5. In co1111ection with its obligations under this Conu:act, it shall comply with all 
applicable federal, state, and local laws and regulations and shall obtain all 
applicable permits and licenses; and 

16.2.6. The performance of this Contract by the Company and each Consultant provided by 
the Company will not violate any contracts or agreements with third parties or any 
third party rights (including but not limited to nonncompete ·agreements, non
discloslU'e agreements, patents, trademarks or intellectual property rights). 

17. OTHER OBLIGATIONS OF THE COMPANY. 
17.L WORK ON CITY'S PREMISES. 

The Company and all Consultants will, whenever on the City's premises, obey all 
instructions and City policies that are provided to them with respect to performing Services 
on the City's premises. 

11.2. RESPECTFUL AND COURTEOUS BERA VIOR. 
The Company shall assure that its employees interact with City employees and with the 
public in a courteous, helpful and impa1tial manner. All employees of the Company in both 
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field and office shall refrain from belligerent behavior and/or profanity. Correction of any 
such behavior and language shall be the responsibility of the Company. 

17.3. REPAIR OR REPLACEMENT OF DAMAGE EQUIPMENT OR FACILITIES. 
In the event that the Company causes damage to the City's equipment or facilities, the 
Company shall, at its own expense, promptly 1·epair or replace such damaged items to 
restore them to the same level of functionality that they possessed prior to the Company's 
action. 

17.4. REGENERATION OF LOST OR DAMAGED DATA. 
With respect to any data that the Company or any Consultants have negligently lost or 
negligently damaged, the Company shall, at its own expense, promptly replace or 
regenerate such data from the City's machine~readable supporting material, or obtain, at the 
Company's own expense, a new machine-readable copy of lost or damaged data from the 
City's data sources. 

18. REMEDIES. 
18.1. RIGHT TO COVER. 

If the Company fails to meet any completion date or resolution time set forth in this 
Contract (including the Exhibits), the. City may take any of the following actions with or 
without terminating this Contract, and in addition to and without limiting any other 
remedies it may have: 

a. Employ such means as .it may deem advisable and appropriate to perform itself 
· or obtain the Services from a third partiuntil the matter is resolved and the 

Company is again able to resume performance under this Contract; and 

b. Deduct any and all expenses incurred by the City in obtaining or performing the 
Services from any money then due or to become due the Company and, should 
the City's cost of obtaining or performing the servlces exceed the amount due 
the Company, collect the amount due from the Company. 

18.2. RIGHT TO WITHHOLD PAYMENT. 
If the Company breaches any provision of this Contract, the City shall have a right to 
withhold all payments due to the Company until such breach has been fully cUl'ed. 

18.3. SPECIFIC PERFORMANCE AND INJUNCTIVE RELIEF. 
The Company agrees that monetary damages arn not an adequate remedy for the 
Company's failure to provide the Services 01· Deliverables as .required by this Contract, nor 
could monetary damages be the equivalent of the performance of such obligation. 
Accordingly, the Company hereby consents to an orde1· granting specific performance of 
such.obHgations of the Company in a court of competent jurisdiction within the State of 
Nmih Carolina. The Company further consents to the City obtaining injunctive relief 
(including a temporary restraining order) to assure performance in the event the Company 
breaches the Contract. 

18.4. SETOFF. 
Each party shall be entitled to setoff and deduct from any amounts owed to the other party 
pursuant to this Contract all damages and expenses incurred or reasonably anticipated as a 
result of t):ie other party's breach of this Contract. 

18.5. OTHER REMEDIES. 
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Upon breach of this Contract, each party may seek all legal and equitable remedies to which 
it is entitled. The remedies set forth herein shall be deemed cumulative and not exclusive 
and may be exercised successively or concurrently, in addition to any other available 
remedy. 

19. TERM AND TERMINATION OF CONTRACT. 
19.1. TERM. 

The term of the Contrnct will be for one (1) year from the Effective Date with an option to 
renew for two (2) additional one"year terms. The Contract may be extended at the sole 
option of the City and only by a written amendment to the Contract signed by both parties. 

19.2. TERMINATION BY THE CITY. 
The City may terminate the Contract at any time without cause by giving thirty (30) days 
prior written notice to the Company. As soon as practicable after receipt of a written notice 
of termination without cause, Company shall submit a statement to the City showing in I\, 
detail the Services performed ·under this Contract through the date of termination. The · 
forgoing payment obligation is contingent upon: (i) the Company having fully complied 
with Section 19.8; and (ii) the Company having provided the City with written 
documentation reasonably adequate to verify the number of hours of Services rendered by 
each Consultant through the termination date and the percentage of completion of each task. 

19.3. T>ERMINA TION FOR DEFAULT BY EITHER PARTY. 
By giving written notice to the other party, either party may terminate the Contract upon the 
occurrence of one or more of the following events: 

a. The other party violates or fails to perform any covenant, provision, obligation, term or 
condition contained in the Contract, provided that, unless otherwise stated in the 
Contract, such failure or violation shall not be cause for termination if both of the 
following conditions are satisfied: (i) such default is reasonably susceptible to cure; and 
(ii) the other party cures such default within thirty (30) days ofreceipt of written notice 
of default from the non~defaulting party; or 

b. The other party attempts to assign, terminate or cancel the Contract contrary to the 
terms hereof; or 

c. The other party ceases to do business as a going concem, makes an assignment for the 
benefit of Cl'editors, admits in writing its inability to pay debts as they become due, files 
a petition in bankruptcy or has an involuntal'y banla.uptcy petition filed against it 
( except in connection with a reorganization under which the business of such party is 
continued and perfo1mance of all its obligations under the Contract shall c<;>ntinue), or if 
a receive1; trnstee or liquidator is appointed for it or any substantial part of other party's 
assets or properties. 

Any notice of default shall identify this Section of the Contract and shall state the party's 
intent to terminate the Contract if the default is not cured within the specified period. 

Notwithstanding anything contained herein to the contrary, upon termination of this 
Contract by the Company for default, the Company shall continue to perform the Setvices 
required by this Contract for the lesser of: (i) six (6) months after the date the City receives 
the Company>s written termination notice; or (ii) the date 011 which the City completes its 
iiansition to a new service provider. 

19.4. ADDITIONAL GROUNDS FOR DEFAULT TERMINATION BY THE CITY. 
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By giving written notice to the Company, the City may also terminate the Contract upon the 
occunence of one or more of the following events (which shall each constitute separate 
grounds for termination without a cure period and without the occurrence of any of the 
other events of default previously listed): 

a. FailUl'e of the Company to complete a particular task by the completion date set forth in 
this Contract; 

b. The Company makes or allows to be made any material written misrepresentation or 
provides any materially misleading written information in connection with this 
Contract, or'any covenant, agreement, obligation, term or condition contained in this 
Contract; or 

o. The Company takes or fails to take any action which constitutes grounds for immediate 
termination under the terms of the Contract, including but not limited to failure to 
obtain or maintain the insurance policies and endorsements as required by the Contract, I,·•• 

or failure to provide the proof of insurance as required by the Contract. 

19.5. NO SUSPENSION. 
In the event that the City disputes in good faith an allegation of default by the Company, 
notwithstanding anything to the contrary in the Contract, the Company agrees that it will 
not terminate the Contract or suspend or limit the Services or any wru1·anties or repossess, ' 
disable or render unusable any software supplied by the Company, unless (i) the parties 
agree in writing, or (ii) an order of a court of competent jurisdiction determines otherwise. 

19.6. CANCELLATION OF ORDERS AND SUBCONTRACTS. 
In the event this Contract is terminated by the City for any reason prior to the end of the 
term, the Company shall upon tennination immediately discontinue all service in 
connection with this Contract and promptly cancel all existing orders and subcontracts, 
which are chargeable to this Contract. As soon as practicable after receipt of notice of 
termination, the Company shall submit a statement to the City showing in detail the 
Sel'vices performed under this Contract to the date of termination. 

19.7. AUTHORITY TO TERMINATE. 
The following pel'sons are authorized to tenninate this Contract on behalf of the City: (a) 
the City Manager, any Assistant City Manager; or (b) the Depruiment Director of the City 
Department responsible for administering this Contract. 

19.8. OBLIGATIONS UPON EXPIRATION OR TERMINATION. 
Upon expiration or termination of this Contract, the Company shall promptly return to the 
City (i) all computer programs, files, documentation, media, related material and any other 
material and equipment that is owned by the City; (ii) all Deliverables that have been 
completed or that are in process as of the date oftennination; and (iii) a Wl'itten statement 
describing in detail all work.perfo1med with respect to Deliverables which ru·e in process as 
of the date of termination. The expiration or termination of this Contract shall not relieve 
either pruty of its obligations regarding "Confidential Information", as defined in this 
Contract. 

19.9. NO EFFECT ON TAXES, FEES, CHARGES OR REPORTS. 
Any termination of this Contract shall not relieve the Company of the obligation to pay any 
fees, taxes or other charges then due to the City, nor telieve the Company of the obligation 
to file any daily, monthly, quaiterly or annual reports covering the period to termination nor 
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relieve the Company from any claim for damages previously accrued or then accruing 
aga,inst the Company. 

19.10. OTHER REMEDIES. 
The remedies set forth in-this Section and Section 18 shall be deemed cumulative and not 
exclusive, and may be exercised successively or concurrently, in addition to any other 
remedies available under this Contract or at law or in equity. 

20. TRANSITION SERVICES UPON TERMINATION. 
Upon termination or expiration of this Contract, the Company shall cooperate with the City to 
assist with the orderly ~ransfer of the Services provided by the Company to the City. Prior .to 
termination or expiration of this Contract, the City may require the Company to perform and, if so 
required, the Company shall perform certain transition services necessary to shift the Services of 
the Company to another prnvider or to the City itself as described below (the "Transition 
Services"). Transition Services may include but shall not be limited to the following: 

• Working with the City to jointly develop a mutually agreed upon Transition Services Plan to 
facilitate the termination of the Services; 

II Notifying all affected service providers and subcontractors of the Company; 
• Performing the Transition Service Plan activities; 
• Answering questions regarding the Services on an as-needed basis; and 
o Providing such other reasonable services needed to effectuate an ordedy transition to a new 

service provider. 

21. CHANGES. 
In the event changes to the Services ( collectively "Changes"), become necessary or desirable to the 
parties, the pa1iies shall follow the procedures set forth in this Section. A Change shall be effective 
only when documented by a written, dated agreement executed by both parties that expressly 
references and is attached to this Contract (a "Change Statement"). The Change Statement shall set 
forth in detail: (i) the Change requested, including all modifications of the duties of the patiies; (ii) 
the reason for the proposed Change; at1d (iii) a detailed analysis of the impact of the Change on the 
results of the Services and time for completion of the Services, including the impact on all 
deliverables and delivery dates and any associated price. 

In the event either patty desires a Change, the Project Manager for such party shall submit to the 
other party's Project Manager a proposed Change Statement. If the receiving party does not accept 
the Change Statement in writing within ten (10) days, the receiving party shall be deemed to have 
rejected the Change Statement. If the parties cannot reach agreement on a proposed Change, the 
Company shall nevertheless continue to render performance under this Contract in accordance with 
its (unchanged) terms and conditions. 

Changes that involve or increase in the amounts payable by the City may require execution by the 
City Manager or a designee depending on the amount. Some increases may also require approval 
by Charlotte City Council. · 

22. CITY OWNERSHIP OF WORK PRODUCT. 
22.1. The parties agree that the City shall have exclusive ownership of all reports, documents, 

designs, ideas, materials, concepts, plans, creative works, and other work product 
developed for or provided to the City in connection with this Contract, and all patent rights, 
copyrights, trade secret rights and other intellectual property rights relating thereto 
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(collectively the "Intellec;.tual Property"). The Company hereby assigns anq. transfers all 
rights in the Intellectual Property to the City. The Company further agrees to execute and 
deliver such assignments and other docu1m,mts as the City may later require to pe1fect, 
maintain and enforce the City's rights as s~le owner of the Intellectual Property, including 
all rights under patent and copyright law. The Company hereby appoints t):ie City as 
attorney in fact to execute all such assignments and instruments and agree that its 
appointment of the City as an attorney in fact is coupled with an interest and is irrevocable. 

22.2. The City grants the Company a royalty-free, non-exclusive license to use and copy the 
Intellectual Property to the extent necessary to perform this Contract. The Company shall 
not be entitled to use the Intellectual Property for other purposes without the City's prior 
written consent, and shall treat the Intellectual Prnperty as "Confidential Information" 
pursuant to Section 27 of the Con1J:act. 

22.3. The Company will treat as Confidential Information under the Confidentiality and Non
Disclosure Contract all data in connection with the Contract. City data processed by the 
Company shall remain the exclusive property of the City. The Company will not reproduce, 
~opy, duplicate, disclose, or in any way treat the data supplied by the City in any manner 
except that contemplated by the Contract. 

23. LICENSING. 
The Company shall provide evidence of all valid licenses and certificates required for perfmmance 
of the Services. The evidence shall be delivered to the City no later than ten (10) days after the 
Company receives the notice of award :from the City. Evidence of current licenses and certificates 
shall be prnvided to the City within twenty-four (24) hours of demand at any time during the 
Contract term. Licenses and certificates required for this contract include, by way of illustration 
and not limitation, the following: 1) a business license valid in North Carolina; 2) any additional 
licenses pertaining to or that may be required to be held by field professionals participating in the 
contract work. 

Failure to obtain a valid Charlotte Business License within thirty (30) days of receiving contract 
award notification will result in garnishment by the Tax Office from any payments made to the 
Company. 

24. RELA TIONSIDP OF THE PARTIES. 
The relationship of the parties established by this Contract is solely that of independent contractors, 
and nothing contained in this Contract shall be constrned to (i) give any party the power to direct or 
control the day-to-day administrative activities of the other; or (ii) constitut~ such parties as 
partners, co-owners or oth,erwise as participants in a joint or common undertaking; or (iii) make 
either party an agent of the other, or any Consultant an agent or employee of the County, for any 
purpose whatsoeve1·. Neither party nor its agents or employees is the representative of the other for 
any purpose, .and neither has power or authority to act as agent or employee to represent, to act for, 
bind, or otherwise create or assume any obligation on behalf of the other. 

2s. INDEMNIFICATION. 
To the fullest extent permitted by law, the Company shall indemnify, defend and hold harmless 
each of the "Indemnitees" (as defined below) from and against any and all "Charges,' (as defined 
below) paid or incurred as a result of any claims, demands, lawsuits, actions, or proceedings: (i) 
alleging violation, misappropdation or infringement of any copyright, i1ademark, patent, trade 
secret or other proprietary rights with respect to the Services or any products or deliverables 
provided to the City pursuant to this Contract ("Infringement Claims"); (ii) seeldng payment for 
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labor or materials purchased or supplied by the Company or its subcontractors in connection with 
this Contract; or (iii) arising from the Company's failure to perform its obligations under this 
Contract, or from any act of negligence or willful misconduct by the Company or any of its agents, 
employees or subcontractors relating to this Contract, including but not limited to any liability 
caused by an accident 01.· other occmrnnce resulting in bodily injury, death, sickness or disease to 
any person(s) 01· damage or destruction to any property, real or personal, tangible or intangible; or 
(iv) arising from any claim that the Company or an employee or subcontractor of the Company is 
an employee of the City, including but not limited to claims relating to worker's compensation, 
failure to withhold taxes and the like. For purposes of this Section: (a) the te1m "Indemnitees1

' 

means the City and each of the City's officers, officials, employees, agents and independent 
contractors (excluding the Company); and (b) the term "Charges" means any and all losses, 
damages, costs, expenses (including reasonable attorneys' fees), obligations, duties, fmes, 
penalties, royalties, interest charges and other liabilities (including settlement ammmts). 

If an Infringement Claim occurs, the Company shall either: (i) procure for the City the right to 
continue using the affected product or setvice; or (ii) repah or replace the infringing product or 
service so that it becomes non~inf.ringing, provided that the performance of the overall product(s) 
and service(s) provided to the City shall not be adversely affected by such replacement or 
modification. If the Company is unable to comply with the preceding sentence within thirty (30) 
days after the City is directed to cease use of a pmduct or service, the Company shall promptly 
refund to the City all amounts paid under this Contract. 

This Section 25 shall remain in force despite termination of this Contract (whether by expiration of 
the term or otherwise). 

26. SUBCONTRACTING. 
Should the Company choose to subcontract, the Company shall be the prime contractor and shall 
remain fully responsible for performance of all obligations that it is required to perform under the 
Contract. Any subcontract entered into by Company shall name the City as a third patty 
beneficiary. 

27. CONFIDENTIAL INFORMATION. 
21.1. CONFIDENTIAL INFORMATION . 

.Confidential Information includes any ~nformation, not generally known in the relevant 
trade or industry, obtained from the City or its vendors or licensors or which falls within 
any of the following general categories: 

21.1.1. Trade secrets. For pUl.'poses of this Contract, trade secrets consist of information of 
the City or any of its suppliers, contractors or licensors: (a) that derives value fro~ 
being secret; and (b) that the owner has taken reasonable steps to keep confidential. 
Examples of trade secrets include information relating to proprietary software, new 
technology, new products or services, flow charts or diagrams that show how things 
work, manuals that tell how things work and business processes and procedures, 

27. 1.2. Information of the City or its suppliers, contractors or Ii censors marked 
"Confidential" or "Proprietary." 

27.1.3. Information relating to criminal investigations conducted by the City, and records 
of criminal intelligence information compiled by the City. 

27.1.4. Information contained in the City's personnel files, as defined by N.C. Gen. Stat. 
J 60A-l 68. This consists of all information gathered and/or maintained by the City 
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about employees, except for that information which is a matter of public record 
under North Carolina law. 

27.1.5. Citizen or employee social security numbers collected by the City. 

27.1.6. Computer security information of the City, including all security features of 
electronic data processing, or information teclmology systems, telecommunications 
networks and electronic security systems. This encompasses but is not limited to 
passwords and security standards, procedures, processes, configurations, software 
and codes. 

27.1.7. Local tax records of the City that contains information about a taxpayer's income 
or receipts. 

27.1.8. Any attorney I City privileged information disclosed by either party. 

27.1.9. Any data collected from. a person applying for financial or other types of assistance, 
including but not limited to their income, bank accounts, savings accounts, etc. 

21.1.10. The name or address of individual homeowners who, based on their income, have 
received a rehabilitation grant to repair their home. 

27.1.11. Building plans of city-owned buildings or structures, as well as any detailed 
security plans. 

21.1.12. Billing information of customers compiled and maintained in connection with the 
City providing utility services. 

27.1.13. Other information that is exempt.from disclosure under the North Carolina public 
records laws. 

Categories 27.1.3 through 27.1.13 above constitute "Highly Restricted Information," as 
well as Confidential Information. The Company acknowledges that certain Highly 
Restricted Information is subject to legal restrictions beyond those imposed by this 
Contracti and agrees that: (a) all provisions in this Contract applicable to Confidential 
Infom1ation shall apply to Highly Restricted Information; and (b) the Company will also 
comply with any more restrictive instructions or written policies that may be provided by 
the City from time to time to protect' the confidentiality of Highly Restricted Infmmation. 

The parties acknowledge that in addition to information disclosed or revealed after the date 
of this Contract, the Confidential Information shall include information disclosed or 
revealed within one year prior to the date of this Contract. 

21.2. RESTRlCTIONS. 
The Company shall keep the Confidential Inf01mation in the strictest confidence, in the 
manner set forth below: 

21.2.1. It shall not copy, modify, enhance, compile or assemble (or reverse compile or 
disassemble), or reverse engineer Confidential Information. 

21.2.2. It shall noti directly or indirectly, disclose, divulge, i·eveali report or transfer 
Confidential Information of the other to any third party or to any individual 
employed by the Company, other than an employee, agent, subcontractor or vendor 
of the City or Company who: (i) has a need to know such Confidential Information, 
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and (ii) has· executed a confidentiality agreemel).t incorporating substantially the 
form of this Section of the Contract and containing all protections set forth herein. 

27.2.3. It shall not use any Confidential Information of the City for its own benefit or for 
the bene:fit,of a third party, except to the extent such use is authorized by this 
Contract or other written agreements between the parties hereto, or is for the 
purpose for which such Confidential Information is being disclosed. 

27.2.4. It shall not remove any proprietary legends or notices, including copyright notices, 
appeal'ing on or in the Confidential Information of the other. 

27.2.5. The Company shall use its best efforts to enforce the proprietary rights of the City 
and the City's vendors, licensors and suppliers (including but not limited to seeking 
injunctive relief where reasonably necessary) against any person who has possession 
of or discloses Confidential Information in a manner not permitied by this Contract. 

27.2.6. In the event that any demand is made in litigation, arbitration or any other 
proceeding for disclosure of Confidential Information, the Company shall assert this 
Contract as a ground for refusing the demand and, if necessary, shall seek a 
protective order or other appropriate relief to prevent or restrict and protect any 
disclosure of Confidential Information. 

27.2.7. All materials which constitute, reveal or derive from Confidential Information shall 
be kept confidential to the extent disclosure of such materials would reveal 
Confidential Information, and unless otherwise agreed, all such materials shall be 
returned to the City or destroyed. upon satisfaction of the purpose of the disclosure 
of such information. 

27.3. EXCEPTIONS. 
The parties agree that the Company shall have no obligation with respect to any 
Confidential Information which the Company can establish: 

27.3.1. Was already known to the Company prior to being disclosed by the disclosing party; 

27.3.2. Was or becomes publicly known through no wrongful act of the Company; 

27.3.3. Was rightfully obtained by the Company from a third party without similar 
restriction and without breach hereof; 

27.3.4. Was used or disclosed by the Company with the prior written authorization of the 
City; 

27.3.5. Was disclosed pursuant to the requil'ement or request of a governmental agency, 
which disclosure cannot be made in confidence, provided that, in such instance, the 
Company shall :fu's.t give to the City notice o.f such requirement or request; 

27.3.6. Was disclosed pursuant to the order of a court of competent jurisdiction or a 
lawfully issued subpoena, provided that the Company shall take use its best efforts 
to obtain an agreement or protective order providing that, to the greatest possible 
extent possible, this Contract will be applicable to all disclosures under the comt 
order or subpoena. 

27.4. UNINTENTIONAL DISCLOSURE. 
Notwithstanding anything contained herein in to the contrary, in the event that the 
Company is unintentionally.exposed to any Confidential Information of the City, the 
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Company agrees that it shall not, directly or indirectly, disclose, divulge, reveal, report or 
transfer such Confidential Information to any person or entity or use such Confidential 
Information for any purpose whatsoever. 

21.s. REMEDIES. 
The Company acknowledges that the unauthorized disclosure of the Confidential 
Information of the City will diminish the value of the proprfotary interests therein. 
Accordingly, it is agreed that if the Company breaches its obligatfons hereunder, the City 
shall be entitled to equitable relief to protect its interests, 'including but not limited to 
injunctive relief, as well as monetary damages. 

28. INSURANCE. 
2s.1. TYPES OF INSURANCE. 

Company shall obtain and maintain during the life of this Contract, with an insurance 
Company rated not less· than "A" by A.]YI. Best, authorized to do business. in the State of 
North Carolina, acceptable to the Charlotte-Mecklenburg, Risk Management Divisio11 the 
following insurance: 

28.1.1. Automobile Liability - Bodily injury and property damage liability covering all 
owned, non-owned and hired automobiles for limits of not less than $1,000,000 
combined single limit - bodily injury and property damage. 

28.1.2. Commercial General Liability - Bodily injury and property damage liability as shall 
protect the Company and any subcontractor performing Services under this 
Contract, from claims of bodily injury or prope1ty damage which arise from 
performance of this Contract, whether such operations are performed by the 
Company, any subcontractor, or anyone directly or indirectly employed by either. 
The amounts of such insurance shall not be less than $1,000,000 bodily injury and 
property damage combined single limits each occun·ence/aggregate. This insurance 
shall include coverage for products, operations, personal injury liability and 
contractual liability, assumed under the indemnity provision of this Contract. 

28.1.3. Workers' Compensation and Employers Liability~ meeting the statutory 
requirements of the. State of North Carolina, $500,000 per accident limit, $500,000 
disease per policy limit, $500,000 disease each employee limit. 

28 . .1.4. Professional Enors & Omissions~ Insurance with a limit of not less than $1,000,000 
per occurrence as shall prot~ct the Company and the Company's employees for · 
negligent acts, errors or omissions in performing the professional services under this 
contract. 

The Company shall not commence any Services in connection with this Contract until it has 
obtained all of the foregoing types of insurance and such insurance has been approved by 
the City. The Company shall not allow any subcontractor to c01mnence Services on its 
subcontract until all similar insurance required of the subcontractor has been ootained and 
approved. 

28.2. OTHER INSURANCE REQUIREJ\!IENTS. 
28.2.1. The City shall be exempt from, and in no way liable for any sums of money, which 

may represent a deductible in any insurance policy. The payment of such deductible 
shall be the sole responsibility of the Company and/or subcontractor providing such 
insurance. 
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28.2.2. City of Charlotte shall be named as an additional insured for operations or services 
rendered under the general liability coverage. The Company's insurance shall be 
primary of any self-funding and/or insurance otherwise carried by the City for all 
loss or damages arising from the Company's operations under this agreement. 

28.2.3. Certificates of such insurance will be furnished to the City and shall contain the 
provision that the City be given written notice, per policy guidelines, of any intent to 
amend coverage reductions or material changes or terminate by either the insured or 
the insuring Company. · 

28.2.4. Should any or all of the required insurance coverage be self-funded/self-iruui'ed, a 
copy of the Certificate of Self-Insurance or other documentation from the North 
Carolina Department ofinsurance shall be furnished to the City. 

28.2.5. If any part of the Services under this Contract is sublet, the subcontractor shall be 
required to meet all insurance requirements as listed above. However, this will in no 
way relieve the Company from meeting all insurance requirements or otherwise 
being responsible for the subcontractor. 

29. COMMERCIAL NON-DISCRIMINATION. 
The City has adopted a Commercial Non-Discrimination Ordinance that is set forth in Se~tion 2, 
Article V of the Charlotte City Code, and is available for review on the City's website (the "Non
Discrimination Policy"). As a condition of entering into this Contract the Company agrees to 
comply with the Non"Discrimination Policy, and consents to be bound by the award of any 
arbitration conducted thereunder. As part of such compliance, the Company shall not discriminate 
on the basis of race, gender, religion, national origin, sexual orientation, ethnicity, age, disability, 
oi' political affiliation in the solicitation, selection, hiring, or treatment of subcbntractors, vendors, 
suppliers, or commercial customers in con;nection with a City contract or contract solicitation 
process, nor shall the Co~pany retaliate agains~ any person or entity for reporting irutances of such 
discrimination. The Company shall provide equal opp01tunity fol' subcontractors, vendors and 
suppliers to pruiicipate in all of its subcontrncting and supply opportunities on City contracts, 
provided that nothing contained in this clause shall prohibit or limit otherwise lawful effo1is to 
remedy the effects of marketplace discrimination that has occurred 01· is occurring in the 
marketplace. 

As a condition of entering into this Contract, the Company agrees to: (a) promptly provide to the 
City all information and documentation that may be requested ·by the City from time to time 
regarding the solicitation, selection, treatment and payment of subcontractors in connection with 
this Contract; and (b) if requested, provide to the City within sixty (60) days after the request a 
tmthf1Jl and complete list of the names of all subcontractors, vendors, and suppliers that Company 
has used on City contracts in the past five (5) years, including the total dollar amount paid by 
Company on each subcontract or supply contract. The Company further agrees to fully cooperate in 
any investigation conducted by the City pmsuant to the City's Npn~Discrimination Policy, to 
provide any documents relevant to such investigation that are requested by the City, and to be 
bound by the award of any arbitration conducted under such Policy. 

The Company agrees to provide to the City from time to time on the City's request, payment 
affidavits detailing the amounts paid by Company to subcontractors and suppliers in connection 
with this Contract withih a certain period of time. Such affidavits shall be in the format specified 
by the City from time to tin1e. 
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The Company understands and agrees that violation of this Commercial Non-Discrimination 
provision shall be considered a material breach of this Contract and may result in contract 
tetmination or disqualification of the Company from participating in City contracts and other 
sanctions. 

30. DRUG-FREE WORKPLACE. 
The Company shall provide a drug-free workplace dmfog the performance of this Contract This 
obligation is met by: 

30.1. Notifying employees that the unlawful manufacture, distribution, dispensation, possession, 
or use of a controlled substance is prohibited in the Company's workplace and specifying 
the actions that will be taken against employees for violations of such prohibition; 

30.2. Establishing a dmg~free awareness program to inform employees about (i) the dangers of 
drug abuse in the workplace, (ii) the Company's policy of maintaining a drug~free 
workplace,.(iii) any available drug counseling, rehabilitation, and employee assistance 
programs, and (iv) the penalties that may be imposed upon employees for drug abuse 
violati~us; · 

30.3. Notifying each employee that as a condition of employment, the employee will (i) abide by 
the terms of the prohibition outlined in (a) Section 30.1, and (ii) notify the Company of any 
qriminal drug statute conviction for a violation occmring in the workplace not later than 
five (5) days after such conviction; 

30.4. Notifying the City within ten days after receiving from an employee a notice of a criminal 
drug statute conviction or aftet otherwise receiving actual notice of such conviction; 

30.5. Imposing a sanction on, or requiring the satisfactory participation in a drug counseling, 
rehabilitation or abuse program by, an employee convicted of drug crime; 

30.6. Making a good faith effort to continue to maintain a drug-free workplace fo1· employees; 
and 

30.7. Requiring any pi;rrty to which it subcontracts any portion of the Services under 1:he Contract 
to comply wi~h the pro".isions of3Q.1 tl:frough 30.6. 

FailU1'e to comply with the above drug-free work.place requirements during the performance of the 
Contract shall be grounds for suspension, termination or debarment. 

31. NOTICES AND PRINCIPAL CONTACTS. 
Any notice, consent or other communication tequil'ed or contemplated by this Contract shall be in 
writing, and shall be delivered in person, by U.S. mail, by overnight comier, by eleciTonic mail or 
by telefax to the intended recipient at the· address set forth below: 

For the· Company: For the City: 
Kenneth Cushine Michael Hill 
Frasca & Associates, LLC Chru·lotte Douglas International AirpOl't 
521 Madison Avenue CLT Center 
Floor 7 5601 Willdnson Boulevru·d 
New York, NY 10022 Charlotte, NC 28206 
PHONE: 212-355-4050x2 PHONE: 704-359-4009 
FAX: 212-355-375.6 FAX: 704~359-4950 
EMAIL: kcushine@frascallc.com EMAIL: mdhill@cltailJ)ort.com 
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With Copy To (City): 
Tashlek Lescott 
Charlotte Douglas International Airport 
CLTCenter 
5601 Wilkinson Boulevard 
Chal'lotte, NC 28208 
PHONE: (704)359-4833 
EMAIL: tclescott@cltairport.com 

Notice shall be effective upon the date of receipt by the intended recipient; provided that any 
notice, which is sent by telefax or electronic mail, shall also be simultaneously sent by mail 
deposited with the U.S. Postal Service or by ovemight courier. Each party may change its address 
for notification purposes by giving the other party written notice of the new address and the date 
upon which it shall become effective. 

32. MISCELLANEOUS. 
32.1. ENTIRE AGREEMENT. 

This Contract is the entire agreement between the parties with respect to'its subject matter, 
and there are no other representations, understandings, or agreements between the parties 
with respect to such subject matter. This Contract supersedes all prior agreements, 
negotiations, representations and proposals, written or oral. 

32.2. AMENDMENT. 
No amendment or change to this Contract shall be valid unless in writing and signed by 
botµ parties to this Contract. 

32.3. GOVERNING LAW AND JURISDICTION. 
The parties acknowledge that this ContraGt is made and entered into in Charlotte, North 
Carolina, and will ):,e performed in Charlotte, North Cal'Olina. The parties further 
aclmowledge and agree that North Carolina law shall govern all the rights, obligations, 
duties and liabilities of the parties under this Contract, and that North Carolina law shall 
govern interpretation and enforcement of this Contract and any other matters relating to this 
Contract (all without regard to North Carolina conflicts of law principles). The parties 
further agi'ee that any and all legal actions or proceedings relating to this Contract shall be 
brought in a state or federal comt sitting in Mecklenburg County, North Carolina. By the 
execution of this Contract, the parties submit to the jurisdiction of said courts and hereby 
irrevocably waive any and all objections, which they may have with respect to venue in any 
court sitting in Mecklenburg County, No1ih Cal'Olina. 

32.4. BINDING NA TIJRE AND ASSIGNMENT . 
. This Contract shall bind the parties and their successors and permitted assigns. Nei~er 
party may assign any of the l'ights and obligations thereunder without the prior written 
consent of the other. Any assignment attempted without the written consent of the other 
party shall be void. 

32.5. CITY NOT LIABLE FOR DELAYS. 
It is agreed that the City shall not be liable to the Company, its agents or representatives or 
any subcontractor for or on account of any stoppages or delay in the perfomiance of any 
obligations of the City or any other pruty hereunder caused by injunction or other legal or 
equitable proceedings or on account of any other delay for any cause beyond the .City's 
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reasonable control. The City shall not be liable under any circumstances for lost profits or 
any other consequential, special or indirect damages. 

32.6. FORCE MAJEURE. 
32.6.1. The Company shall be not liable for any failure or delay in the performance of its 

obligations pursuant to this Contract (and such failure or delay shall not be deemed 
a default of this Contract or grounds for termination hereunder if all of the following 
conditions are satisfied: (i) if such failure or delay: (a) could not have been 
prevented by reasonable precaution, and (b) cannot reasonably be circumvented by 
the non-performing party through the use of alternate sources, work-around plans, 
or other means; and (ii) if and to the extent such failure or delay is caused, directly 
or indirectly, by fire, flood, earthquake, hurricane, elements of nature or acts of 
God,·acts of war, terrorism, riots, civil disorders, rebellions or revolutions, or comt 
order. 

32.6.2. Upon the occunence of an event which satisfies all of the conditions set forth above 
(a "Force Majeum Event") the Company shall be excused from any further 
performance of those of its obligations pursuant to this Contract affected by the 
Force Majeure Event for as long as (a) such Force Majeure Event continues and (b) 
the Company continues to use commercially reasonable efforts to recommence 
performance whenever and to whatever extent possible without delay. 

32.6.3. Upon the occurrence of a Force Majeure Event, the Company shall immediately 
notify the City by telephone (to be confirmed by written notice withln two (2) days 
of the inception of the failure or delay) of the occun·ence of a Force Maj eure Event 
and shall describe in reasonable detail the nature of the Force Majeure Event. If any 
Force Majeure Event prevents the Company from perfonning its obligations for 
more than five (5) days, the City may terminate this Contract. 

32.6.4. Strikes, slow~downs, walkouts, lockouts, and individual disputes are not excused 
under this provision. · 

32.7. SEVERABILITY. 
The invalidity of one or more of the phrases, sentences, clauses or sections contained in this 
Contract shall not affect the validity of the remaining portion of the Contract so long as the 
material purposes of the Contract can be determined and effectuated. If any provision of 
this Contract is held to be unenforceable, then both parties shall be relieved of all 
obligations arising under such provision, but only to the extent that such provision is 
unenforceable, and this Contract shall be deemed amended by modifying such provision to 
the extent necessary to make it enforceable while preserving its intent. 

32.B. NO PUBLICITY. 
No adve1tising, sales promotion or other m·aterials of the Company or its agents 01· 

representations may identify or reference this Contract or the City in any manner absent the 
written consent of the City. 

32.9. APPROVALS. 
All approvals or consents required under this Contract must be in writing. 

32.10. WAIVER. 
No delay or omission by either party to exercise any right 01· power it has under this 
Contract shall impair ot be construed as a waiver of such right or power. A waiver by either 
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pal'ty of any covenant or breach of this Contract shall not be constitute or operate as a 
waiver of any succeeding breach of that covenant or of any other covenant. No waiver of 
any provision of this Contract shall be effective unless in writing and signed by the paity 
waiving the rights. 

32.11. SURVIVAL OF PROVISIONS. 
The following sections of this Contract shall survive the tennination hereof: 

Section 4.4"Employment Taxes and Employee Benefits" 
Section 16 "Representations and Warranties of Company" 
Sectio:q. 19 "Tem1 and Termination of Contract" 
Section 22 "City Ownership of Work Product" 
Section 25 "Indemnification" . 
Section 27 "Confidential Information" 
Section 28 "Insurance". 
Section 31 "Notices and Principal Contacts" 
Section 32 "Miscellaneous" 

32,12. CHANGE IN CONTROL. 
In the event of a change in "Control" of the Company (as defined below), the City shall 
have the option of terminating this Contract by written notice to the Company. The 
Company shall notify the City within ten (10) days of the occmrence of a change in control. 
AB used in this Contract, the term "ControP' shall mean the possession, direct or indirect, of 
either (i) the ownership of or ability t6 direct the voting of, as the case may be fifty~one 
percent (51 % ) or more of the equity interests, value or voting power in the Company or (ii) 
the powel' to direct or cause the directi9n of the management and policies of the Company 
whether through the ownership of voting securities, by contract or otherwise. 

32.13. DRAFTERS PROTECTION; 
Each of the Parties has agreed to the use of the particular language of the provisions of this 
Contract and any questions of doubtful interpretation shall not be resolved by any mle or 
interpretation against the drafters, but rathe1· in accordance with the fair meaning thereof, 
having due regard to the benefits and rights intended to be. conferred upon the Parties hereto 
and the limitations and restrictions upon such rights and benefits intended to be provided. 

32.14. FAMILIARITY AND COMPLIANCE WITH LAWS AND ORDINANCES. 
The Company agrees to make itself aware of and comply with all local, state and federal 
ordinances, statutes, laws, rules and regulations applicable to the Services. The Company 
further agrees that it will at all times during the term of this Contract be in compliance with 
all applicable federal, state and/or local laws regarding employment practices. Such laws 
will include, but shall not be limited to workers' compensatioµ, the Fair Labor Standards 
Act (FLSA), the Americans with Disabilities Act (ADA), the Family and Medical Leave 
Act (FMLA) and all OSHA regulations applicable to the Services. 

32.1~. E-VERIFY. 
AB a condition for payment under this Contract, Company shall: (i) comply with the E~ 
Vetify requirements set forth in Article 2 of Chaptel' 64 of the North Carolina General 
Statutes (the "E-Verify Requirements''); and (ii) cause each subcontractor under this 
Contract to comply with such E-Verify Requirements as well. Company will indemnify 
and save harmless the City from all losses, dainages, costs, expenses (including 1·easonable 

·attorneys' fees), obligations, duties, fines, penalties, interest charges and other liabilities 
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(inciuding settlement amounts) incurred on account of any failure by Company or any 
subcontra,ctor to comply with the E~ Verify Requirements. 

32.16. CONFLICT OF INTEREST. 
The Company covenants that its officers, employees and shareholders have no interest and 
shall not acquire any interest, direct or indirect that wuuld conflict in any manner or degree 
with the performance of Services required to be ·performed under the Contract. 

32.17. NO BRIBERY. 
The Company certifies that neither it, any of its affiliates or subcontractors, nor any 
employees of any of the forgoing has bdbed or attempted to bribe an officer or employee of 
the.City in connection with the Contract. 

32.18. HARASSMENT. 
The Company agrees to make itself aware of and comply with the City1s Harassment 
Policy. The City will not tolerate or condone acts of harassment based upon race, sex, 
religion, national origin, color, age, 01· disability. Violators of this policy will be subject to 
termination. 

32.19. TRAVEL UPGRADES. 
The City has no obligation to reimburse the Company for any travel or other expenses 
incurred in connection with this Contract unless this Contract specifically requires · 
reimbursement. If this Contract requires reimbursement by the City: (a) the City will only 
pay coach/eco11omy rate airline fares, and (b) the Company's invoices shall include 
sufficient detail of travel expenses to demonstrate that fares were at coach/economy rates. 
Notwithstanding the forgoing, nothing in this provision shall preclude complimentary 
upgrades to first class or business class seating, mileage, points, or credits based upgrades, 
or upgrades paid for by the contractor so long as the City is not charged for or asked to 
reimburse the upgrade charge or the value of the miles, points, or credits used. 

32.20. TAXES. 
Except as specifically stated elsewhere in this Contract, the Company shall pay all 
applicable federal, state and local taxes which may be chargeable against the performance 
of the Services. The Company consents to and autho1izes the City to collect any and all 
delinquent taxes and related interest, fines, or penalties of the Company by reducing any 
payment, whether monthly, quarterly, semi-annually, annually, or otherwise, made by the 
City to the Company pursuant to this Contract for an amount equal to any and all taxes and 
related interest, fines, or penalties owed by the Company to the City. The Company hereby 
waives any requirements for notice under North Carolina law for each and every instance 
that the City collects delinquent taxes pursuant to this paragraph. This paragraph shall not 
be construed to prevent the Company from filing an appeal of the assessment of the 
delinquent tax if such appeal is within the time prescribed by law. 
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Contract#: 1400'-f~(p 

IN WITNESS WHEREOF, and in aclmowledgment that the parties hereto have read and understood 
each and every provision hereof, the parties have caused this Contract to be executed on the date first 
written above. · 

FRASCA & ASSOCIATES, LLC 

BY: 

SIGNATURE: 

TITLE: 

DATE: 

CITY OF CHARLOTTE: 

BY: 

SIGNATURE: 

TITLE: 

DATE: 

This instmment has been pre-audited in the manner required by the Local Government Budget and 
Fiscal Control Act. 
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EXHIBIT A 

STATEMENT OF WORK 

This Scope of Work is an Exhibit to and is incorporated into the Services Contract between the City 
and the Company (the "Contract"). Capitalized te1111s not defined in this Exhibit shall have the 
meanings assigned to such terms in the Contract. 

1. General Aviation Information. 
In 1976, there were 1.3 million enplanements and 115 daily flights from CLT. By 2011, that · 
number increased to over 20 million enplanements and 718 daily flights. In 2012 ACI-NA ranked 
CLT as the gth lai·gest airport in the United States by total passengers with 4 l .2M totai passengers. 

CL T is a large hub airport and serves as the largest connecting hub for US Airways. US Airways, 
together with its affiliates operating at CL T, account for 85-90% of passenger activity at CL T. 
However, American Airlines, JetBlue,Delta, Southwest Airlines, a11d United (in conjunction with 
US Airways) operate as Signatory Airlines at CLT. All Signatory Airlines have signed long-te1m 
use agreements with CL T; which expires at the end of Fiscal Year 2016. 

CLT includes approximately 6,000 acres ofland located _seven miles west of downtown Charlotte. 
Passenger facilities at CLT consist of an approximate 2,000,000 square foot te1minal. The airfield 
consists of four runways and associated taxiways. Runways 18L/36R, l8C/36C, and 18R/36L are 
parallel runways and Runway 5/23 intersects Runway 18L/36R. 

2. Scope of Financial Consulting Services 
The Company shall be responsible for the following consulting activities: 

e Assists with airline rates and charges to insure compliance with federal regulations, bond order 
requirements, and airline agreement(s) requirements 

• Prepares or assists in the preparation of rating agency correspondence and presentations 
o Assists with developing overall capital funding strategy to meet airport capital needs 
@ Acts as a key financial resource regarding changes to the airline use agreement(s) and regarding 

signatory carriers' requests for additional services 
o Assists with calculation of non-airline tenninal revenue distribution and reconciles the 

calculation to the CAFR and other related financial documents 
• Assists with preparation of an Airport Annual Report (populai· report) 
e Assists with developing of the plan of finance by advising the Aviation and Finance 

Departments on best practices (as related to airports) and f111a11cing options 
III Reconciles of plan of finance to actual results, CAFR, etc. 
• Assists as requested with Passenger Facility Chai·ge (PFC) strategies and applicatioqs 
III Reviews and analyzes the airport's feasibility report 
e Advises the Aviation Department on financing alternatives 
• Responds to requests for information from the City of Charlotte CFO and other designated 

Finance Department staff 
o . Responds to requests for inf01111ation from the Aviation Director and other designated Aviation 

Department staff 
III Provide other financial services as directed by the Aviation Director 
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3. Deliverables 
The Company shall provide written reports,, analyses, financial models, presentations and other work 
products as specified by the City or each task it is assigned under the Contract. Further, the Compru1y 
shall participate in meetings and shall make presentations related to its advisory and consulting 
services as directed by the City. 

4. Equipment. 
The City shall provide the Company with the following in supp01t of the Services: 

• Access to necessary data, reports, systems, and other materials as may be necessary to provide 
the Services; 

(Ii} WiFi access when onsite at CLT; 
• Work space for Company employees when onsite at CLT ot other City facilities. 

The Company shall be responsible for providing any equipment necessary to provide the services, 
including lap tops, phones, or other equipment. 
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February 21, 2014 

HNTB New York Architecture, PC 
5 Penn Plaza, Sixth Floor 
New York, NY 10001 

Attention: Tom Scerbo, Vice President 

THE PORT AUTIIORITV OF NY & NJ 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL ARCIDTECTURAL 
AND ENGINEERING SERVICES FOR THE TERMINAL EXP ANSI ON 
AT STEWART INTERNATIONAL AIRPORT ON AN "AS-NEEDED" 
BASIS DURING 2014 THROUGH 2017 (P.A. AGREEMENT NUMBER 
415-14-301) 

Dear Mr. Scerbo: 
' 

I am pleased to inform you that your firm has been selected for performance of the subject 
services. 

Transmitted herewith are two copies of the Authority's standard agreement. Please note, as 
discussed, that the attached Agreement has been revised to align with the Authority's current 
contract requirements. 

Sign both original copies and return them to The Port Authority of New York and New Jersey, 
Attention: Ms. Tracy Tiernan, Principal Contract Specialist, 2 Montgomery Street, 3rd Floor, 
Jersey City, NJ 07302. The return of one copy executed by the Authority will effectuate the 
Agreement. 

If you have any questions or require further information, please contact Ms. Tiernan at 
ttieman@panynj.gov or (201) 395-3442. 

I'> 

~y, 

Tim Volonakis 
Assistant Director 
Procurement Department 

Enclosures 

Procurement Deportmenl 
2 li1lontgome1y Street 3rd Floor 
Jersey City, NJ 07302 



February 20, 2014 

Frasca & Associates, LLC 
521 Madison Avenue, 7th Floor 
New York, NY 10022 

THE PORT AUTHORRY OF NY & NJ 

Attention: Kem1eth J. Cushine, Vice President & Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES FOR PASSENGER FACILITY CHARGE 
APPLICATION DEVELOPMENT AND DELIVERY FOR LAGUARDIA, 
JOHN F. KENNEDY INTERNATIONAL, NEWARK LIBERTY 
INTERNATIONAL, AND STEWART INTERNATIONAL AIRPORTS ON 
AN "AS-NEEDED" BASIS DURING 2014 TO 2020 (P.A. AGREEMENT 
NO. A VI-14-031) 

Dear Mr. Cushine: 

I am pleased to inform you that your firm has been selected for performance of the subject 
services. 

Transmitted herewith are two copies of the Authority's standard agreement. Please sign both 
original copies and return them to The Port Authority of New York and New Jersey, Attention: 
Ms. Tracy Tieman, Principal Contract Specialist, 2 Montgomery Street, 3rd Floor, Jersey City, 
NJ 07302. The return of one copy executed by the Authority wi11 effectuate the Agreement. 

IT;rry 
1

Ti~l~olonakis 
Assistant Director 
Procurement Department 

Enclosure 

Procurement Department 
2 Monlgomery Street, 3rd Floor 
Jersey City, NJ 07302 



March 5, 2014 

Frasca & Associates, LLC 
521 Madison A venue, ih Floor 
New York, NY 10022 

TllE PORT AIRHORITT OF NY & NJ 

Attention: Kenneth J. Cushine, Vice President & Principal 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES FOR PASSENGER FACILITY CHARGE 
APPLICATION DEVELOPMENT AND DELIVERY FOR LAGUARDIA, 
JOHN F. KENNEDY INTERNATIONAL, NEW ARK LIBERTY 
INTERNATIONAL, AND STEWART INTERNATIONAL AIRPORTS ON 
AN "AS-NEEDED" BASIS DURING 2014 TO 2020 (P.A. AGREEMENT 
NO. AVI-14-031) 

Dear Mr. Cushine: 

Transmitted herewith is a copy of the subject Agreement, as executed by the Authority, for your 
files. 

Sincere~ly, 
~ ~ 
·~~ 

Tracf Tiernan, CPPB 
Principal Contract Specialist 
Professional, Technical & Advisory Services Division 
Procurement Department 

Enclosure 

Procutement Deportment 
2 Montgomery Street, 3rd Floor 
Jersey City, NJ 07302 



P.A. Agreement #PRT-08-007 
June 16, 2008 

~ PORJ AUJHOIUTY OF NY & NJ 

Frasca & Associates, LLC 
521 Madison Avenue, ih Floor 
New York, NY 10022 

Attention: Kenneth Cushine, Vice President 

Lillian D. Valenti 
Director, Procurement 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES ON AN "AS NEEDED" BASIS DURING 2008 

Dear Mr. Cushine: 

.... 

1. The Port Authority of New York and New Jersey (hereinafter referred to as the "Authority") 
hereby offers to retain Frasca & Associates, LLC (hereinafter referred to as "the Consultant" or 
"you") to provide expert professional financial advisory services on an "as needed" basis as more 
fully set forth in Attachment A and the City of Lost Angeles Contract #2532-Attachment B (the 
''Contract"), which are attached hereto and made a part hereof. 

This Agreement will be signed by you and the Director of the Authority's Procurement 
Department. As used herein, the "Director" shall mean the Director of the Authority's Port 
Commerce Department, acting either personally or through his duly authorized representatives 
acting within the scope of the particular authority vested in them unless specifically stated to 
mean acting personally. 

For the purpose of administering this Agreement, the Director has designated Steve Borrelli as 
the Project Manager, and maybe reached at (212) 435-4217 or by email at sborrell@panynj.gov. 

2. Your services shall be performed as expeditiously as possible and at the time or times 
required by the Director. Time is of the essence in the performance of all your services under 
this Agreement. 

3. Subconsulting is expressly prohibited under this Agreement. 

4. In response to a request for specific services hereunder and prior to the performance of any 
such services, you shall submit in writing to the Director for approval an estimated cost and 
staffing analysis of such services to the Authority. Approval of such cost and direction from the 
Director in writing to proceed shall effectuate the performance of services under this Agreement. 
After the point at which your expenditures for such services reach such approved estimated cost, 
you shall not continue to render any such services unless you are specifically authorized in 
writing to so continue by the Director and you shall submit to him for approval a revised written 
estimated cost of such services. If no such authorization is issued, the performance of the 
specifically requested services under this Agreement shall be terminated without further 
obligation by either of the parties as to services not yet performed, but you shall be compensated 
as hereinafter provided for services already completed. It is understood however, that this 

One Madison Avenue, 7th Floor 
New York, NY I 00 7 0 
T: 212 435 8427 
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limitation shall not be construed to entitle you to an amount equal to the approved estimated cost. 
Preparation of the cost estimate and staffing analysis mentioned in the first sentence of this 
paragraph shall not be a compensable service hereunder. 

5. You shall not continue to render services under this Agreement after the point at which the 
total amount to be paid to you hereunder including reimbursable expenses reaches the combined 
total of each of the approved estimated costs unless you are specifically authorized in writing to 
so continue by the Director. If no such authorization is issued, this Agreement shall be 
terminated without fmiher obligation by,either of the parties as to services not yet performed, but 
you shall be compensated as hereinafter provided for services already completed. 

6. The Consultant shall meet and consult with Authority staff as requested by the Director in 
connection with the services to be performed herein. Any items to be submitted or prepared by 
the Consultant hereunder shall be subject to the review of the Director. The Director may 
disapprove, if in his sole opinion the said items are not in accordance with the requirements of 
this Agreement or professional standards. If any of the said items or any po1iion thereof are so 
disapproved, the Consultant shall forthwith revise them until they meet the approval of the 
Director, but the Consultant shall not be compensated under any provision of this Agreement for 
performance of such revisions. No approval or disapproval or omission to approve or 
disapprove, however, shall relieve the Consultant of its responsibility under this Agreement to 
furnish the requested services in accordance with an agreed upon schedule, a complete work 
product done in accordance with industry best practices. 

7. In order to effectuate the policy of the Authority, the services provided by the Consultant shall 
comply with all provisions of Federal, State, municipal, local and departmental laws, ordinances, 
rules, regulations, and orders which would affect or control said services if the services were 
being performed for a private corporation, unless the Authority standard is more stringent, in 
which case the Authority standard shall be followed, or unless the Consultant shall receive a 
written notification to the contrary signed by the Director personally, in which case the 
requirements of said notification shall apply. 

8. As full compensation for all your services and obligations in connection with this Agreement, 
the Authority will pay you the total of the amounts computed under subparagraphs A or B below, 
subject to the limits on compensation and provisions set forth in paragraphs 4 and 5 above. 
Subject to the terms and conditions below, travel time is not reimbursable tmder subparagraphs A 
and B hereunder. 

A. An amount equal to the actual hourly billing rate billed by you for professional personnel 
times the total number of hours actually spent by said personnel in the performance of services 
hereunder. Said hourly billing rates shall in an amount less than or equal to those provided in the 
Contract (see paragraph 1, above). No hour of services by an employee shall be compensable 
hereunder unless the employee is actually paid for such services at his usual salary rate. The 
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hourly billing rate for each employee is the amount to be paid to you, and is full compensation 
for all benefits, taxes, etc., paid by you. 

B. An amount equal to the out-of-pocket expenses, approved in advance by the Project 
Manager, necessarily and reasonably incurred, and actually paid by you in the performance of 
your services hereunder. Out-of-pocket. expenses are expenses that are unique to the 
performance of your services under this Agreement and generally contemplate the purchase of 
outside ancillary services, except that for the purpose of this Agreement, out-of-pocket expenses 
do include amounts for mailing and delivery charges for submittal of drawings, specifications 
and reports; long distance telephone calls; rentals of equipment; travel and local transportation; 
and meals and lodging on overnight trips. 

The cost for all meals and lodging on approved overnight trips is limited to the amounts 
established by the Unites States General Services Administration for that locality: 

General Services Administration (GSA) Rates: 

Domestic Rates: 

http://www.gsa.gov/Portal/gsa/ep/contentView.do?programid=9704&channe1Id=-
15943&ooid= 163 65&contentid= 17943&pageTypeid=8203&contentType=GSA BASIC 
&programPage=%2Fep%2Fprogram%2FgsaBasic.jsp&P=MTT 

Non-Contiguous US (Hawaii, Guam, etc) Dept of Defense Website: 
http://www.state.gov/m/a/als/prdm/ 

Foreign Per Diem Rates at Dept of State Website: 

http://www.state.gov/m/a/als/prdm/cl6476.htm 

Notwithstanding the above, the Authority will pay an amount approved in advance by the 
Director and computed as follows for the reproduction of submittal drawings, specifications and 
reports: 

1) if the Consultant uses its own facilities to reproduce such documents, an amount 
computed in accordance with the billing rates the Consultant customarily charges for 
reproduction of such documents on agreements such as this, or 

2) if the Consultant uses an outside vendor for the reproduction of such documents, the 
actual, necessary and reasonable amounts for the reproduction of such documents. 

Out-of-pocket expenses do not include expenses that are usually and customarily included as part 
of the Consultant's overhead. For the purposes of this Agreement out-of-pocket expenses do not 
include amounts for typing, utilization of computer systems, computer aided design and drafting 
(CADD), cameras, recording or measuring devices, flashlights and other small, portable 
equipment, safety supplies, phones, telephone calls, electronic messaging including FAX, Telex 
and telegrams, or expendable office supplies. Unless otherwise indicated, required insurance is 
not a reimbursable expense. 
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You shall obtain the Director's written approval prior to making expenditures for out-of-pocket 
expenses in excess of $1,000 per specific expenditure and for all overnight trips, which are 
reimbursable expenditures as set forth above. You shall substantiate all billings for out-of-pocket 
expenses with receipted bills and provide said receipts with the appropriate billing. 

"Salaries paid to employees" or words of similar import shall mean salaries and amounts actually 
paid (excluding payments or factors for holidays, vacations, sick time, bonuses, profit 
participations and other similar payments) to professional and technical employees of the 
Consultant, for time actually spent directly in the performance of technical services hereunder 
and recorded on daily time records that have been approved by the employee's immediate 
supervisor, excluding the time of any employee of the Consultant to the extent that the time of 
such employee of the Consultant is devoted to typing/word processing, stenographic, clerical or 
administrative functions. Such functions shall be deemed to be included in the rates referred to 
in subparagraph A above. 

9. You shall keep daily records of the time spent in the performance of services hereunder by all 
persons whose salaries or amounts paid thereto will be the basis for compensation under this 
Agreement as well as records of the amounts of such salaries and amounts actually paid for the 
performance of such services and records and receipts of reimbursable expenditures hereunder, 
and, notwithstanding any other provisions of this Agreement, failure to do so shall be a 
conclusive waiver of any right to compensation for such services or expenses as are otherwise 
compensable hereunder. The Authority shall have the right to audit all such records. 

The Authority shall have the right to inspect your records pertaining to any compensation to be 
paid hereunder, such records to be maintained by you for a period of three (3) years after 
completion of services to be performed under this Agreement. 

10. On or about the fifteenth day of each month, you shall render a bill for services performed 
and reimbursable out-of-pocket expenses incurred in the prior month, accompanied by such 
records and receipts as required, to the Project Manager. Each invoice shall bear your taxpayer 
number and the purchase order number provided by the Project Manager. Upon receipt of the 
foregoing, the Director will estimate and certify to the Authority the approximate amount of 
compensation earned by you up to that time. As an aid to you the Authority shall, within fifteen 
days after receipt of such certification by the Director, advance to you by check the sum certified 
minus all prior payments to you for your account. 

11. The Authority may at any time for cause terminate this Agreement as to any services not yet 
rendered, and may terminate this Agreement in whole or in part without cause upon three (3) 
days notice to you. You shall have no right of termination as to any services under this 
Agreement without just cause. Termination by either party shall be by certified letter addressed 
to the other at its address hereinbefore set forth. Should this Agreement be terminated in whole 
or in part by either party as above provided, you shall receive no compensation for any services 
not yet performed, but if termination is without fault on your part, the Authority shall pay you as 
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the full compensation to which you shall be entitled in connection with this Agreement the 
amounts computed as above set forth for services completed to the satisfaction of the Director 
through the date of termination, minus all prior payments to you. 

12. You shall not issue or permit to be issued any press release, advertisement, or literature of 
any kind, which refers to the Authority or the services performed in connection with this 
Agreement, unless you first obtain the written approval of the Director. Such approval may be 
withheld if for any reason the Director believes that the publication of such information would be 
harmful to the public interest or is in any way undesirable. 

13. Under no circumstances shall you communicate in any way with any contractor, department, 
board, agency, commission or other organization or any person whether governmental or private 
in connection with the services to be performed hereunder except upon prior written approval 
and instructions of the Director, provided, however that data from manufacturers and suppliers of 
material shall be obtained by you when you find such data necessary unless otherwise instructed 
by the Director. 

14. Any services performed for the benefit of the Authority at any time by you or on your behalf, 
even though in addition to those described herein, even if expressly and duly authorized by the 
Authority, shall be deemed to be rendered under and subject to this Agreement (unless referable 
to another express written, duly executed agreement by the same parties), whether such 
additional services are performed prior to, during or subsequent to the services described herein, 
and no rights or obligations shall arise out of such additional services. 

15. No certificate, payment (final or otherwise), acceptance of any work nor any other act or 
omission of the Authority or the Director shall operate to release you from any obligations under 
or upon this Agreement, or to estop the Authority from showing at any time that such certificate, 
payment, acceptance, act or omission was incorrect or to preclude the Authority from recovering 
any money paid in excess of that lawfully due, whether under mistake of law or fact or to prevent 
the recovery of any damages sustained by the Authority. 

16. Originals of estimates, reports, records, data, charts, documents, computer tapes or disks, and 
other papers of any type whatsoever, whether in the form of writing, figures or delineations, 
which are prepared or compiled in connection with this Agreement, shall become the property of 
the Authority, and the Authority shall have the right to use or permit the use of them and any 
ideas or methods represented by them for any purpose and at any time without other 
compensation than that specifically provided herein. The Consultant hereby warrants and 
represents that the Authority will have at all times the ownership and rights provided for in the 
immediately preceding sentence free and clear of all claims of third persons whether presently 
existing or arising in the future and whether presently known to either of the parties of this 
Agreement or not. This Agreement shall not be construed, however, to require the Consultant to 
obtain for the Consultant and the Authority the right to use any idea or other matter, which is the 
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subject of a valid patent, unless owned by the Consultant, or an employee of the Consultant. 
Whether or not your Proposal is accepted by the Authority, it is agreed that all information of any 
nature whatsoever which is in any way connected with the services performed in connection with 
this Agreement, regardless of the form of which has been or may be given by you or on your 
behalf, whether prior or subsequent to the execution of this Agreement, to the Authority, its 
Commissioners, officers, agents or employees, is not given in confidence and may be used or 
disclosed by or on behalf of the Authority without liability of any kind, except as may arise under 
valid existing or pending patents, if any. 

17. You shall promptly and fully inform the Director in writing of any patents or patent disputes, 
whether existing or potential, of which you have knowledge, relating to any idea, design, method, 
material, equipment or other matter related to the subject matter of this Agreement or coming to 
your attention in connection with this Agreement. 

18. This Agreement being based upon your special qualifications for the services herein 
contemplated, any assignment, subletting or other transfer of this Agreement or any part hereof or 
of any moneys due or to become due hereunder without the express consent in writing of the 
Authority shall be void and ofno effect as to the Authority. 

19. NOTIFICATION OF SECURITY REQUIREMENTS 

The Authority has facilities, systems, and projects where terrorism or other criminal acts may have 
a significant impact on life safety and key infrastructures. The Authority reserves the right to 
impose multiple layers of security requirements on the Consultant and its staff depending upon the 
level of security required, as determined by the Authority. These security requirements may 
include but are not limited to the following: 

1) Consultant identity checks and background screening, including but not limited to: 
inspection of not less than two forms of valid/current government issued identification 
(at least one having an official photograph) to verify staffs name and residence; 
screening federal, state, and/or local criminal justice agency information databases and 
files; screening of any terrorist identification files; multi-year check of personal, 
employment and/or credit history; access identification to include some form of 
biometric security methodology such as fingerprint, facial or iris scanning, or the like; 

2) Issuance of Photo Identification cards; 

3) Access control, inspection, and monitoring by security guards. 

The Consultant may be required to have its staff authorize the Authority or its designee to perform 
background checks. Such authorization shall be in a fom1 acceptable to the Authority. 

The Authority may impose, increase, and/or upgrade security requirements for the Consultant and 
its staff during the term of this Agreement to address changing security conditions and/or new 
governmental regulations. 
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Compensation for compliance with security requirements not anticipated, as part of the original 
scope of services shall be subject to the terms of the Agreement relating to compensation as 
determined by the Authority. 

20. The Consultant assumes the following distinct and several risks to the extent arising from the 
negligent or willful intentional acts or omissions of the Consultant in the performance of services 
hereunder: 

A. The risk of loss or damage to Authority property arising out of or in connection with 
the perfonnance of services hereunder; 

B. The risk or loss or damage to any property of the Consultant arising out of or in 
connection with the performance of services hereunder; 

C. The risk of claims, arising out of or in connection with the performance of services 
hereunder, whether made against the Consultant or the Authority, for loss or damage to any 
property of the Consultant's agents, employees, or others performing services hereunder; 

D. The risk of claims, just or unjust, by third persons made against the Consultant or the 
Authority on account of injuries (including wrongful death), loss or damage of any kind 
whatsoever arising in connection with the performance of services hereunder including claims 
against the Consultant or the Authority for the payment of workers' compensation, whether such 
claims are made and whether such injuries, damage and loss are sustained at any time both before 
and after the completion of services hereunder. 

The Consultant shall indemnify the Authority against all claims described in subparagraphs A 
through D above and for all expense incurred by it in the defense, settlement or satisfaction 
thereof, including expenses of attorneys. If so directed, the Consultant shall defend against any 
claim described in subparagraphs B, C and D above, in which event it shall not without obtaining 
express advance permission from the General Counsel of the Authority raise any defense 
involving in any way jurisdiction of the tribunal, immunity of the Authority, governmental nature 
of the Authority or the provisions of any statues respecting suits against the Authority, such 
defense to be at the Consultant's cost. 

The provisions of this clause shall also be for the benefit of the Commissioners, officers, agents 
and employees of the Authority, so that they shall have all the rights which they would have 
under this clause if there were named at each place above at which the Authority is named, 
including a direct right of action against the Consultant to enforce the foregoing indemnity, 
except, however, that the Authority may at any time in its sole discretion and without liability on 
its part cancel the benefit conferred on any of them by this clause, whether or not the occasion for 
invoking such benefit has already arisen at the time of such cancellation. 

Neither the completion of services hereunder nor the making of payment (final or otherwise) 
shall release the Consultant from its obligations under this clause. Moreover, neither the 
enumeration in this clause or the enumeration elsewhere in this Agreement of particular risks 
assumed by the Consultant or of particular claims for which it is responsible shall be deemed (a) 
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to limit the effect of the provisions of this clause or of any other clause of this Agreement relating 
to such risks or claims, (b) to imply that it assumes or is responsible for risks or claims only of 
the type enumerated in this clause or in any other clause of this Agreement, or (c) to limit the 
risks which it would assume or the claims for which it would be responsible in the absence of 
such enumerations. . 

No third party rights are created by the Agreement, except to the extent that the Agreement 
specifically provides otherwise by use of the words "benefit" or "direct right of action". 

Inasmuch as the Authority has agreed to indemnify the Cities of New York and Newark against 
claims of the types described in subparagraph D above made against said cities, the Consultant's 
obligation under subparagraph D above shall include claims by said cities against the Authority 
for such indemnification. 

21. LIABILITY INSURANCE AND WORKERS' COMPENSATION INSURANCE 

A. Commercial Liability Insurance: 

1) The Consultant shall take out and maintain at his own expense Commercial General 
Liability Insurance including but not limited to Premises-Operations, Completed 
Operations and Independent Contractor coverages in limits of not less than 
$2,000,000 combined single limit per occurrence for Bodily Injury Liability and 
Property Damage Liability. And if vehicles are to be used to carry out the 
performance of this contract, then the Consultant shall also take out, maintain and pay 
the premiums on Automobile Liability Insurance covering all owned, non-owned and 
hired autos in not less than $2,000,000 combined single limit per accident for bodily 
injury and property damage. In addition, the liability policies ( other than Professional 
Liability) shall include the Authority and PATH as an additional insured and shall 
contain a provision that the policy may not be canceled, terminated or modified 
without thirty (30) days written advance notice to the Project Manager as noted 
below. Moreover, the Commercial General Liability policy shall not contain any 
provisions ( other than a Professional Liability exclusion, if any) for exclusions from 
liability other than provisions or exclusions from liability forming part of the most up 
to date ISO form or its equivalent unendorsed Commercial General Liability Policy. 
The liability policy(ies) and certificate of insurance shall contain separation of insured 
condition ( cross-liability) and severability of interests provisions so that coverage will 
respond as if separate policies were in force for each insured. 

Further, the certificate of insurance and the liability Policy (ies) shall be specifically 
endorsed that "The insurance carrier(s) shall not, without obtaining the express 
advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the Jurisdiction of the tribunal over the person of the 
Port Authority, the immunity of the Port Authority, its Commissioners, officers, 
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agents or employees, the governmental nature of the Port Authority, or the provisions 
of any statutes respecting suits against the Port Authority" 

2) Additional Coverages: The Consultant shall have the policy endorsed when required 
by the Authority for specific services hereunder and include the additional premium 
cost thereof as an out-of-pocket expense: 

(a) Endorsement to eliminate any exclusions applying to the underground property, 
explosion and collapse hazards. 

(b) Endorsement to eliminate any exclusions on account of ownership, maintenance, 
operation, use, loading or unloading of watercraft. 

(c) Coverage for work within 50 feet of railroad. 

B. Workers' Compensation Insurance: 

1) The Consultant shall take out and maintain Workers' Compensation Insurance in 
accordance with the requirements of law and Employer's Liability Insurance with 
limits of not less than $1,000,000 each accident 

2) Additional Coverages: The Consultant shall have the policy endorsed when required 
by the Engineer for specific services hereunder and include the additional premium 
cost thereof as an out-of-pocket expense: 

(a) United States Longshoremen's and Harbor Workers' Compensation Act 
Endorsement. 

(b) Coverage B Endorsement - Maritime (Masters or Members of the Crew of 
Vessels), in limits of not less than $1,000,000 per occurrence. 

( c) Amendments to Coverage B, Federal Employers' Liability Act in limits of not less 
than $1,000,000 per occurrence. 

C. Compliance: 

1) Prior to commencement of work at the site, the Consultant shall deliver a certificate 
from its insurer evidencing policies of the above insurance stating the title of this 
Agreement, the P. A. Agreement number and containing a separate express statement 
of compliance with each of the requirements above set forth, via e-mail, to the Project 
Manager. 

2) Upon request of the Manager, Risk Management/Treasury, the Consultant shall 
furnish to the Authority a certified copy of each policy itself, including the provisions 
establishing premiums. 

3) The requirements for insurance procured by the Consultant shall not in any way be 
construed as a limitation on the nature or extent of the contractual obligations 
assumed by the Consultant under this Agreement. The insurance requirements are not 
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a representation by the Authority and/or PATH as to the adequacy of the insurance to 
protect the Consultant against the obligations imposed on them by law or by this or 
any other Agreement. 

4) The General Manager, Risk Management must approve the certificate(s) of insurance 
before work. If at any time any of the certificates or policies shall become 
unsatisfactory to the Authority, the Consultant shall promptly obtain a new and 
satisfactory certificate and/or policy. 

22. CERTIFICATION OF NO INVESTIGATION (CRIMINAL OR CNIL ANTI-TRUST), 
INDICTMENT, CONVICTION, DEBARMENT, SUSPENSION, DISQUALIFICATION 
AND DISCLOSURE OF OTHER INFORMATION 

Each Consultant and each person signing on behalf of any Consultant certifies, and in the case of 
a joint proposal each party thereto certifies as to its own organization, that the Consultant and 
each parent and/or affiliate of the Consultant has not: 

A. been indicted or convicted in any jurisdiction; 

B. been suspended, debarred, found not responsible or otherwise disqualified from entering 
into any agreement with any governmental agency or been denied a government agreement 
for failure to meet standards related to the integrity of the Consultant; 

C. had an agreement terminated by any governmental agency for breach of agreement or 
for any cause based in whole or in part on an indictment or conviction; 

D. ever used a name, trade name or abbreviated name, or an Employer Identification 
Number different from those inserted in the Proposal; 

E. had any business or professional license suspended or revoked or, within the five years 
prior to proposal opening, had any sanction imposed in excess of $50,000 as a result of 
any judicial or administrative proceeding with respect to any license held or with 
respect to any violation of a federal, state or local environmental law, rule or regulation; 

F. had any sanction imposed as a result of a judicial or administrative proceeding related 
to fraud, extortion, bribery, proposal rigging, embezzlement, misrepresentation or anti
trust regardless of the dollar amount of the sanctions or the date of their imposition; and 

G. been, and is not currently, the subject of a criminal investigation by any federal, state or 
local prosecuting or investigative agency and/or a civil anti-trnst investigation by any 
federal, state or local prosecuting or investigative agency. 

23. NON-COLLUSNE PROPOSING, AND CODE OF ETHICS CERTIFICATION, 
CERTIFICATION OF NO SOLICITATION BASED ON COMMISSION, PERCENTAGE, 
BROKERAGE, CONTINGENT OR OTHER FEES 
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Each Consultant and each person signing on behalf of any Consultant certifies, and in the case of 
a joint proposal, each party thereto certifies as to its own organization, that: 

A. the prices in its proposal have been arrived at independently without collusion, 
consultation, communication or agreement for the purpose of restricting competition, as to any 
matter relating to such prices with any other consultant or with any competitor; 

B. the prices quoted in its proposal have not been and will not be knowingly disclosed 
directly or indirectly by the Consultant prior to the official opening of such proposal to any other 
consultant or to any competitor; 

C. no attempt has been made and none will be made by the Consultant to induce any other 
person, partnership or corporation to submit or not to submit a proposal for the purpose of 
restricting competition; 

D. this organization has not made any offers or agreements or taken any other action with 
respect to any Authority employee or former employee or immediate family member of either 
which would constitute a breach of ethical standards under the Code of Ethics dated April 11, 
1996 (a copy of which is available upon request to the individual named in the clause hereof 
entitled "Consultant's Questions"), nor does this organization have any knowledge of any act on 
the part of an Authority employee or former Authority employee relating either directly or 
indirectly to this organization which constitutes a breach of the ethical standards set forth in said 
Code; 

E. no person or selling agency other than a bona fide employee or bona fide established 
commercial or selling agency maintained by the Consultant for the purpose of securing business, 
has been employed or retained by the Consultant to solicit or secure this Agreement on the 
understanding that a commission, percentage, brokerage, contingent, or other fee would be paid 
to such person or selling agency; 

F. the Consultant has not offered, promised or given, demanded or accepted, any undue 
advantage, directly or indirectly, to or form a public official or employee, political candidate, 
party or party official, or any private sector employee (including a person who directs or works 
for a private sector enterprise in any capacity), in order to obtain, retain, or direct business or to 
secure any other improper advantage in connection with this Agreement; and 

G. no person or organization has been retained, employed or designated on behalf of the 
Consultant to impact any Authority determination with respect to (i) the solicitation, evaluation 
or award of this Agreement; or (ii) the preparation of specifications or request for submissions in 
connection with this Agreement. 

The foregoing certifications shall be deemed to be made by the Consultant as follows: 

* if the Consultant is a corporation, such certification shall be deemed to have been made 
not only with respect to the Consultant itself, but also with respect to each parent, affiliate, 
director, and officer of the Consultant, as well as, to the best of the certifier's knowledge and 
belief, each stockholder of the Consultant with an ownership interest in excess of 10%; 
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* if the Consultant is a partnership, such certification shall be deemed to have been made 
not only with respect to the Consultant itself, but also with respect to each partner. 

Moreover, the foregoing certifications, if made by a corporate Consultant, shall be deemed to 
have been authorized by the Board of Directors of the Consultant, and such authorization shall be 
deemed to include the signing and submission of the proposal and the inclusion therein of such 
certification as the act and deed of the corporation. 

In any case where the Consultant cannot make the foregoing certifications, the Consultant shall 
so state and shall furnish with the signed proposal a signed statement, which sets forth in detail 
the reasons therefore. If the Consultant is uncertain as to whether it can make the foregoing 
certifications, it shall so indicate in a signed statement furnished with its proposal, setting forth in 
such statement the reasons for its uncertainty. 

In any case where the Consultant cannot make the foregoing certifications, the Consultant shall 
so state and shall furnish with the signed proposal a signed statement, which sets forth in detail 
the reasons therefor. If the Consultant is uncertain as to whether it can make the foregoing 
certifications, it shall so indicate in a signed statement furnished with its proposal, setting forth in 
such statement the reasons for its uncertainty. With respect to the foregoing certification in 
paragraph 23G, if the Consultant cannot make the certification, it shall provide, in writing with 
the signed proposal: (i) a list of the narne(s), address(es), telephone number(s), and place(s) of 
principal employment of each such individual or organization; and (ii) a statement as to whether 
such individual or organization has a "financial interest" in this Agreement, as described in the 
Procurement Disclosure policy of the Authority (a copy of which is available upon request to the 
Director of the Procurement Department of the Authority). Such disclosure is to be updated, as 
necessary, up to the time of award of this Agreement. As a result of such disclosure, the 
Authority shall take appropriate action up to and including a finding of non-responsibility. 

Failure to make the required disclosures shall lead to administrative actions up to and including a 
finding of non-responsibility. 

Notwithstanding that the Consultant may be able to make the foregoing certifications at the time 
the proposal is submitted, the Consultant shall immediately notify the Authority in writing during 
the period of irrevocability of proposals on this Agreement or any extension of such period of 
any change of circumstances which might under this clause make it unable to make the foregoing 
certifications or require disclosure. The foregoing certifications or signed statement shall be 
deemed to have been made by the Consultant with full knowledge that they would become a part 
of the records of the Authority and that the Authority will rely on their truth and accuracy in 
awarding this Agreement. In the event that the Authority should determine at any time prior or 
subsequent to the award of this Agreement that the Consultant has falsely certified as to any 
material item in the foregoing certifications or has willfully or fraudulently furnished a signed 
statement which is false in any material respect, or has not fully and accurately represented any 
circumstance with respect to any item in the foregoing certifications required to be disclosed, the 
Authority may determine that the Consultant is not a responsible Consultant with respect to its 
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proposal on the Agreement or with respect to future proposals on Authority agreements and may 
exercise such other remedies as are provided to it by the Agreement with respect to these matters. 
In addition, Consultants are advised that knowingly providing a false certification or statement 
pursuant hereto may be the basis for prosecution for offering a false instrument for filing (see, 
e.g. New York Penal Law, Section 175.30 et seq.). Consultants are also advised that the inability 
to make such certification will not in and of itself disqualify a Consultant, and that in each 
instance the Authority will evaluate the reasons therefore provided by the Consultant. Under 
certain circumstances the Consultant may be required as a condition of this Agreement award to 
enter into a Monitoring Agreement under which it will be required to take certain specified 
actions, including compensating an independent Monitor to be selected by the Authority. Said 
Monitor shall be charged with, among other things, auditing the actions of the Consultant to 
determine whether its business practices and relationships indicate a level of integrity sufficient 
to permit it to continue business with the Authority. 

24. CONSULTANT ELIGIBILITY FOR AWARD OF AGREEMENTS - DETERMINATION 
BY AN AGENCY OF THE STATE OF NEW YORK OR NEW JERSEY CONCERNING 
ELIGIBILITY TO RECEIVE PUBLIC AGREEMENTS 

The Consultant is advised that the Authority has adopted a policy to the effect that in awarding 
its agreements it will honor any determination by an agency of the State of New York or New 
Jersey that a Consultant is not eligible to propose on or be awarded public agreements because 
the Consultant has been determined to have engagecl in illegal or dishonest conduct or to have 
violated prevailing rate of wage legislation. 

The policy permits a Consultant whose ineligibility has been so determined by an agency of the 
State of New York or New Jersey to submit a proposal on an Authority agreement and then to 
establish that it is eligible to be awarded an agreement on which it has submitted a proposal 
because (i) the state agency determination relied upon does not apply to the Consultant, or (ii) the 
state agency determination relied upon was made without affording the Consultant the notice and 
hearing to which the Consultant was entitled by the requirements of due process of law, or (iii) 
the state agency determination was clearly erroneous or (iv) the state agency determination relied 
upon was not based on a finding of conduct demonstrating a lack of integrity or violation of a 
prevailing rate of wage law. 

The full text of the resolution adopting the policy may be found in the Minutes of the Authority's 
Board of Commissioners meeting of September 9, 1993. 

25. NO GIFTS OR GRATUITIES 

During the term of this Agreement, the Consultant shall not offer, give or agree to give anything 
of value either to an Authority employee, agent, job shopper, consultant, construction manager or 
other person or firm representing the Authority, or to a member of the immediate family (i.e., a 
spouse, child, parent, brother or sister) of any of the foregoing, in connection with the 
performance by such employee, agent, job shopper, consultant, construction manager or other 
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person or firm representing the Authority of duties involving transactions with the Consultant on 
behalf of the Authority, whether or not such duties are related to this Agreement or any other 
Authority agreement or matter. Any such conduct shall be deemed a material breach of this 
Agreement. 

As used herein "anything of value" shall include but not be limited to any (a) favors, such as 
meals, entertainment, transportation ( other than that contemplated by the Agreement or any other 
Authority agreement), etc. which might tend to obligate the Authority employee to the 
Consultant, and (b) gift, gratuity, money, goods, equipment, services, lodging, discounts not 
available to the general public, offers or promises of employment, loans or the cancellation 
thereof: preferential treatment or business opportunity. Such term shall not include 
compensation contemplated by this Agreement or any other Authority agreement. Where used 
herein, the term "Port Authority" shall be deemed to include all subsidiruies of the Authority. 

The Consultant shall insure that no gratuities of any kind or nature whatsoever shall be solicited 
or accepted by it and by its personnel for any reason whatsoever from the passengers, tenants, 
customers or other persons using the Facility and shall so instruct its personnel. 

26. NON-DISCLOSURE/CONFIDENTIALITY, OFFERS OF EMPLOYMENT 

During the term of this Agreement, the Consultant shall not make an offer of employment or use 
confidential information in a manner proscribed by the Code of Ethics and Financial Disclosure 
dated April 11, 1996 (a copy of which is available upon request to the Office of the Director of 
the Authority). Without the express written approval of the Director, you shall keep confidential, 
and shall require your employees to keep confidential a) all information disclosed by the 
Authority or its consultants to you or b) developed by you in the performance of services 
hereunder. Disclosure of any such information shall constitute a material breach of the 
Agreement. 

27. CONFLICT OF INTEREST 

During the term of this Agreement, the Consultant shall not participate in any way in the 
preparation, negotiation or award of any agreement (other than an agreement for its own services 
to the Authority) to which it is contemplated the Authority may become a party, or participate in 
any way in the review or resolution of a claim in connection with such an agreement if the 
Consultant has a substantial financial interest in the Consultant or potential Consultant of the 
Authority or if the Consultant has an arrangement for future employment or for any other 
business relationship with said Consultant or potential Consultant, nor shall the Consultant at any 
time take any other action which might be viewed as or give the appearance of conflict of interest 
on its part. If the possibility of such an arrangement for future employment or for another 
business arrangement has been or is the subject of a previous or current discussion, or if the 
Consultant has reason to believe such an arrangement may be the subject of future discussion, or 
if the Consultant has any financial interest, substantial or not, in a Consultant or potential 
Consultant of the Authority, and the Consultant's participation in the preparation, negotiation or 
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award of any agreement with such a Consultant or the review or resolution of a claim in 
connection with such an agreement is contemplated or if the Consultant has reason to believe that 
any other situation exists which might be viewed as or give the appearance of a conflict of 
interest, the Consultant shall immediately inform the Director in writing of such situation giving 
the full details thereof. Unless the Consultant receives the specific written approval of the 
Director, the Consultant shall not take the contemplated action which might be viewed as or give 
the appearance of a conflict of interest. In the event the Director shall detennine that the 
performance by the Consultant of a portion of its services under this Agreement is precluded by 
the provisions of this numbered paragraph, or a portion of the Consultant's said services is 
determined by the Director to be no longer appropriate because of such preclusion, then the 
Director shall have full authority on behalf on both parties to order that such portion of the 
Consultant's services not be performed by the Consultant, reserving the right, however, to have 
the services performed by others and any lump sum compensation payable hereunder which is 
applicable to the deleted work shall be equitably adjusted by the parties. The Consultant's 
execution of this document shall constitute a representation by the Consultant that at the time of 
such execution the Consultant knows of no circumstances, present or anticipated, which come 
within the provisions of this paragraph or which might otherwise be viewed as or give the 
appearance of a conflict of interest on the Consultant's part. The Consultant acknowledges that 
the Authority may preclude it from involvement in certain disposition/privatization initiatives or 
transactions that result from the findings of its evaluations hereunder or from participation in any 
agreements which result, directly or indirectly, from the services provided by the Consultant 
hereunder. 

28. DEFINITIONS 

As used in sections 22 to 27 above, the following terms shall mean: 

Affiliate - Two or more firms are affiliates if a parent owns more than fifty percent of the voting 
stock of each of the firms, or a common shareholder or group of shareholders owns more than 
fifty percent of the voting stock of each of the firms, or if the firms have a common proprietor or 
general partner. 

Agency or Governmental Agency - Any federal, state, city or other local agency, including 
departments, offices, public authorities and corporations, boards of education and higher 
education, public development corporations, local development corporations and others. 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting agency and 
any inquiries concerning civil anti-trust investigations made by any federal, state or local 
governmental agency. Except for inquiries concert1ing civil anti-trust investigations, the term 
does not include inquiries made by any civil government agency concerning compliance with any 
regulation, the nature of which does not carry criminal penalties, nor does it include any 
background investigations for employment, or Federal, state, and local inquiries into tax returns. 
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Officer • Any individual who serves as chief executive officer, chief financial officer, or chief 
operating officer of the Consultant by whatever titles known. 

Parent - An individual, partnership, joint venture or corporation, which owns more than 50% of 
the voting stock of the Consultant. 

29. The entire agreement between the parties is contained herein and no change in or 
modification, termination or discharge of this Agreement in any form whatsoever shall be valid 
or enforceable unless it is in writing and signed by the party to be charged therewith, or his duly 
authorized representative, provided, however, that te1mination in the manner hereinbefore 
expressly provided shall be effective as so provided. 

30. No Commissioner, officer, agent or employee of the Authority shall be charged personally 
by you with any liability or held liable to you under any term or provision of this Agreement, or 
because of its execution or attempted execution or because of any breach hereof. 

31. If the foregoing meets with your approval, please indicate your acceptance by signing the 
original and the additional enclosed copy in the lower left-hand comer and returning them to the 
Authority. 

Very truly yours, 

------. 
Director, Procurement Department 

Date (o ·@,QB 

ACCEPTED: 
FRASCA & AS SOCIA TES, LLC 

By: ~~ 
Title: {/(·Ck ~J1~ewf-J- /bicy (),/ 

Date: _ _,_~/___,io/t'---c>_'S' __ _ 



ATTACHMENT A 

PERFORMANCE OF EXPERT PROFESSIONAL 
FINANCIAL ADVISORY SERVICES 

ON AN "AS NEEDED" BASIS DURING 2008 

I. BACKGROUND 

With over 7100 employees, the Port Authority of New York and New Jersey (the 
"Authority") operates many of the busiest and most important transportation links in the 
region. They include John F. Kennedy International, Newark Liberty International, and 
Stewart International Airports; LaGuardia and Teterboro Airports; AirTrain JFK and 
AirTrain Newark; the George Washington Bridge and Bus Station; the Lincoln and Holland 
Tunnels; the three bridges between Staten Island and New Jersey; the PATH (Port Authority 
Trans-Hudson) rapid-transit system; the Port Authority-Downtown Manhattan Heliport; Port 
Newark; the Elizabeth-Port Authority Marine Terminal; the Howland Hook Marine Terminal 
on Staten Island; the Brooklyn Piers/Red Hook Container Terminal; and the Port Authority 
Bus Terminal in midtown Manhattan. The Authority also owns the 16-acre World Trade 
Center site in Lower Manhattan. 

II. SCOPE OF WORK 

The services of the Consultant shall, on an as-needed basis, consist of performing financial 
analysis and advisory services for the Authority's Port Commerce Department (PCD). 

All available base information shall be provided to the Consultant by the Authority as 
appropriate, and as part of any task order request. 

III. DESCRIPTION OF' THE CONSULTANT'S TASKS 

Specific tasks to be performed by the Consultant may include, but are not limited to, the 
following: 

A. Performing financial analysis and evaluation of PCD business transactions, leases, and 
projects involving Authority capital investments; 

B. Providing on-going review of financial proposals, including evaluating the cost/benefit 
analysis of projects, programs and contracts requiring Authority Board approval, and 
identifying and assessing economic influences affecting financial obligations of PCD; 

C. Assessing the impacts of industry and financial trends on PCD business transactions, 
leases and projects; 

D. Supporting and participating in financial negotiations between Authority staff and others; 
and 

E. Providing expertise in areas of public finance to augment in-house staff capabilities. 

** * 
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AGREEMENT NO. -----
AGREEMENT BETWEEN THE CITY OF LOS ANGELES 

AND 
FRASCA & ASSOCIATES, LLC. 

THIS AGREEMENT is made and entered into this /£ day of 
~ , 2007, by and between the CITY OF LOS ANGELES, a municipal 

corporation (hereinafter called "City"), acting by and through its Board of Harbor 
Commissioners of City (hereinafter called "Board"), and FRASCA & ASSOCIATES, LLC. , 
a New York limited liability company, 521 Madison Avenue, Seventh Floor, New York, New 
York 10022 (hereinafter called "Consultant"). 

WHEREAS, the Harbor Department of City (hereinafter called "Department"), under 
the direction of the Board, intends to continue its capital development program; and 

WHEREAS, Board desires to complete the capital development program in the most 
cost effective manner; and 

WHEREAS, Board desires independent general financial advisory services in 
connection with Department's existing and proposed financing arrangements involving the 
economic interests of the Department and questions related thereto; and 

WHEREAS, the Department, by a circulated Request for Proposal, has solicited 
financial advisory services from the financial advisor community, reviewed the proposals 
received, interviewed six firms, and wishes to retain Consultant as a general financial 
advisor, on an as-needed basis; and 

WHEREAS, Consultant is able and willing to provide professional and technical 
financial advice to public entities required herein for the City in accordance with all 
applicable federal, state, and local laws, ordinances, and regulations, and in accordance 
with this Agreement; and 

WHEREAS, City, acting by and through the Board, de$ires to retain the professional 
and technical services of Consultant on a temporary basis and because of the temporary 
nature of the work and the unavailability of City employees, it is in the best interest of City 
to engage Consultant, as an independent Consultant to perform such work; 

NOW, THEREFORE, in consideration of the mutual covenants, terms, and 
conditions hereinafter set forth, the parties agree as follows: 

I. SERVICES TO BE PERFORMED BY CONSUL TANT 

A. General Services 
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Consultant shall perform all the duties and services specifically set forth 
herein. Consultant shall provide such other services as City deems necessary or 
advisable, or are reasonable and necessary to accomplish the intent of this 
Agreement in a manner consistent with the standard and practice of professional 
financial advisors. The assigned personnel who will provide financial services to the 
City are: (1) Doreen M. Frasca, President & Principal; (2) Kenneth J. Cushine, Vice
President & Principal; (3) Kevin Scott, Managing Director; and (4) Adam J. 
Whiteman, Managing Director. Consultant may not substitute personnel without the 
express written consent of the Executive Director of the Department (hereinafter 
"Executive Director") or Chief Financial Officer of the Department (hereinafter "Chief 
Financial Officer"), which such officer may withhold in the officer's sole discretion for 
any or no reason. If such consent is given, the personnel substituted shall not bill 
for the time necessary to familiarize himself or herself with any work which the 
person leaving has already performed related to an ongoing transaction or project. 

B. General Performance Requirements 

1. Consultant, in the performance of work/services pursuant to this 
Agreement, shall exercise that degree of skill, judgment and care, which 
is consistent with good professional practice, including concern for 
service costs. 

2. Consultant acknowledges that all reports, studies, calculations, exhibits 
and other submittals required of Consultant in the performance of 
work/services shall become the property of City upon completion and 
acceptance thereof by Executive Director. Consultant may retain a copy 
of such documents for its records. 

3. Consultants who are classified by the law as professionals and who 
perform services within that professional discipline shall exercise that 
degree of diligence, skill, judgment and care which is consistent with the 
standard of care for that profession. Consultants who are not classified by 
the law as professional or professional consultants who perform services 
outside the scope of professional services shall exercise that degree of 
care required of ordinary persons. Consultant shall be responsible for all 
services performed by Consultant and Subconsultants under this 
Agreement and shall assure all services are competently performed. The 
Consultant shall correct or remedy any errors, omissions or deficiencies 
that occur in performance of the services under this Agreement at its 
expense. Revising Consultant prepared documents to incorporate 
comments by the Executive Director, Board, public or agencies having 
jurisdiction in matters of the particular task assignment is not considered 
to be a remedy of errors, omissions or deficiencies, but is an integral part 
of document preparation. 
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4. Consultant as directed shall attend meetings, conferences, hearings, and 
provide necessary documents, spreadsheets, exhibits, etc. to complete 
services pursuant to this Agreement. Consultant will be required to 
interact with appropriate regulatory and resources agencies during the 
Agreement term. 

C. Scope of Work 

Consultant shall provide ongoing review and advice to the Department with 
regard to existing and proposed financing arrangements involving the economic 
interests of the Department and financial procedures and controls that would benefit 
the Department. Consultant shall also propose and implement, with the consent of 
the Department, options and techniques not previously employed by the 
Department to enhance its economic performance and capital market activities. 

Additionally, Consultant shall perform financial advisory services upon the written 
request of City, acting through Its Chief Financial Officer, including but not limited to 
the following servi~es: 

1. Develop and recommend strategies to maintain and improve credit ratings. 

2. Assist in evaluating financial proposals. 

3. Assist in preparing materials for rating agency presentations and to other 
members of the financial community, which may be used for the purpose of 
maintaining or upgrading the ratings on outstanding and new Department debt. 

4. Evaluate existing financial plans; cash flows and their fundamental objectives, 
recommending timing and financial requirements. 

5. Provide advice as to the effect of current and proposed state legislation, assist in 
the identification of financing alternatives, and recommend adjustments where 
appropriate. 

6. Evaluate existing tax-exempt bond proceed reinvestment procedures to ensure 
optimal yields are being achieved. 

7. Provide advice as to the effect of federal tax legislation on the Department and 
its tenants. 

8. Provide advice and expertise in the area of liability management (e.g. interest 
rate swaps, defeasance, etc.). 

9. Provide on-going review of proposals from the investment banking community 
and the evaluation of economic influences and/or governmental actions affecting 
financial objectives of the Department. 
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10. Provide advice and expertise in the analysis of existing and prospective joint 
ventures. Evaluate the transactions of these organizations with respect to the 
effect on the Department. 

11. Provide an assessment of the relevant bond market trends, develop appropriate 
timetables and work schedules for the successful marketing, sale and issuance 
of bonds. 

12.Analyze costs, financial impacts and risks of alternative deal structures. 

13. Assist Harbor Department's bond counsel and staff in all aspects of the bond 
pricing process, including reviewing bids for compliance with the Notice of Sale 
and verifying the calculations of net interest cost. Including, but not limited to: 

a. Coordinate the preparation of the preliminary and final "Official Statement." 
b. Assist in the preparation of the Notice of Sale and Proposal for Bids. 
c. Coordinate and contract with a financial printer for the necessary printing of 

documents. 
d. Structure and implement an informational advertising program,designed to 

inform prospective brokers, dealers and investors of the merits of the 
securities. 

e. Provide a follow-up analysis of the sale and final terms of the bond sale. 

14. Review of the Harbor Department lease revenues and structures, capital plans, 
and revenue enhancement mechanisms. 

15. Provide current information on financial trends in the port industry and municipal 
debt markets. 

16.Act as an expert witness or spokesperson before governmental bodies, 
orgahizations or public forums on behalf of the Department. 

17. Provide financial advice as requested by the Executive Director, Chief Financial 
Officer, or Debt Management Division staff. 

18. Perform other financial advisory related duties not listed above. 

II. SERVICES TO BE PROVIDED BY CITY 

A City shall furnish Consultant, upon its request, all documents and papers in 
possession of City which may lawfully be supplied to Consultant and which are 
necessary for it to perform its obligations. 

B. The Chief Financial Officer is designated as the contract administrator for 
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City and Executive Director and shall decide any and all questions which may arise 
as to the quality or acceptability of the services performed and the manner of 
performance, the interpretation of instructions to Consultant and the acceptable 
completion of this Agreement and the amount of compensation due. 

Ill. EFFECTIVE DATE AND TERM 

Subject to the provisions of City of Los Angeles Charter Section 245, the term of 
this Agreement shall be for a period of three years from the date of execution of this 
Agreement by the Executive Director. Consultant is aware that pursuant to Charter 
Section 245, the Los Angeles City Cou·ncil has the right to review this Agreement. 
Accordingly, in no event shall this Agreement become effective until after the fifth 
Council meeting day following Board action or upon City Council's approval of the 
Agreement, whichever event occurs first. 

IV. TERMINATION OF AGREEMENT 

A. Notwithstanding the terms of this Agreement set forth herein, either party to 
this Agreement may cancel and terminate the Agreement for any reason or 
no reason at all by giving thirty (30) days' written notice to the other party. 
Upon expiration of said thirty (30) day period, Consultant shall cease the 
performance of work/services. 

B. Upon such cancellation and termination and upon receipt of a final certificate 
statement, City will pay Consultant the full amount due for the work 
performed prior to the date of such cancellation and termination and no 
further payment shall be due; provided that the limits specified herein shall 
not be exceeded. Further, Consultant will provide Executive Director with all 
information necessary so that the Harbor Department can continue the work, 
including but not limited to its property of all drafts, data, and estimates 
compiled or composed by Consultant. 

C. In no event will Consultant be entitled to payment for work not performed or 
for anticipated profits arising out of the completion of all work called for by 
this Agreement or portion thereof where all or part of the Agreement has 
been cancelled or terminated. It is understood and agreed that Executive 
Director may determine that a part of the services required to be performed 
under this Agreement shall be abandoned or cancelled without electing to 
cancel and terminate this Agreement. Any such abandonment or cancellation 
of a part of the services shall in no way void or invalidate this Agreement. 

V. COMPENSATION 

A Fees 
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City shall pay Consultant a sum not to exceed ONE HUNDRED THOUSAND 
DOLLARS ($100,000) per year, including all reasonable and necessary costs 
incurred, based on the hourly rates herein, as compensation for the 
satisfactory performance of the duties specified in Article I of this Agreement. 
Out of pocket expenses shall not exceed FIVE THOUSAND DOLLARS 
($5,000) per year and are subject to the covenants, terms, and conditions of 
this' Agreement. In addition, if City enters into a financing transaction for 
which Consultant is paid a Transaction Fee, then City and Consultant shall 
agree, at such time, to negotiate in good faith and reach a "per bond" or "per 
transaction" fee schedule based on the transaction size, level of complexity, 
and/or degree of difficulty. If the City enters into a financing transaction, the 
City at its sole discretion shall have the right to select the Consultant or enlist 
other financial advisors. Nothing herein shall limit nor obligate the City to 
assign/award to the Consultant an entire financing transaction, or any portion 
thereof. 

The Consultant shall submit and the City shall pay invoices on a monthly 
basis. Each invoice shall include (i) the hours worked per assigned 
Consultant staff, (ii) a brief explanation of the services rendered, and (iii) all 
appropriate supporting documents consistent with the requirements of 
Exhibit "A", "Consultant Expense Criteria", attached. The hourly rates for 
Consultant services shall be: 

Principal 
Managing Director 

$300.00 per hour 
$300.00 per hour 

Consultant shall not charge for travel related expenses to and from the 
Department. City does not guarantee any minimum hours of work, no 
guarantee of work, and services are on an as~needed basis. City reserves 
the right to enlist the services of other financial advisors during the term of 
this Agreement and for any financial transaction. 

B. Manner of Payment 

All fees and expenses under this Agreement shall be payable by City 
monthly in arrears. Fees and expenses shall be paid monthly upon 
submission by Consultant of a signed statement therefor in quadruplicate 
and certified as follows: 

"I certify under penalty of perjury that this statement is 
true and correct according to the terms of Agreement 
No. __ and that payment has not been received. I 
further certify that I have complied with the provisions of 
the City's Living Wage Ordinance." 

Managing Director 
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The Consultant must include on the face of each itemized invoice statement 
submitted for payment it's City of Los Angeles Business Tax Registration 
Certificate ("BTRC") number, as required by Article VII of this Agreement and 
in accordance with Exhibit "B". City will not process statements for payment 
unless this number is shown thereon. City shall approve all statements prior 
to payment. All statements due and payable and found to be in order shall be 
paid in the ordinary course of City's business. Further, City reserves the right 
to audit Consultants' invoice(s) and all supporting documentation. 

Consultant shall submit appropriate supporting documents with each invoice. 
Such documents may include provider invoices, payrolls, and time sheets. 
The City may require, and Consultant shall provide, all documents 
reasonably required to determine whether amounts on the invoice are 
allowable expenses under this Agreement. Further, where the Consultant 
employs subconsultants under this Agreement, the Consultant shall submit 
to City, with each monthly invoice, a Subconsultant Utilization Invoice 
Attachment (see Exhibit "D") listing MBE/WBE/OBE amounts. Consultant 
shall provide an explanation for any item that does not meet or exceed the 
anticipated participation levels for this Agreement, with specific plans and 
recommendations for improved subconsultant utilization. Invoices will not be 
paid without a completed Subconsultant Utilization Invoice Attachment. All 
invoices are subject to audit. Consultant is not required to submit support for 
direct costs items of $25 or less. 

VI. ACCEPTABILITY OF WORK 

Executive Director shall decide any and all questions which may arise as to the 
quality or acceptability of services performed and the manner of performance, the 
interpretation of instructions to Consultant and the acceptable completion of this 
Agreement and the amount of compensation due. This Article is not intended, and 
shall not be interpreted, to allow Executive Director to interfere with or to influence 
the independence of Consultant's results or their reports, but is instead designed to 
assure the subsequent completion of the obligations required herein. In the event 
Consultant believes that any requirement of the Executive Director interferes with or 
affects the independence of the Consultant, Consultant shall confer with the 
Executive Director in order to resolve any possible conflict. In the event Consultant 
and the Executive Director cannot agree as to the quality or acceptability of the 
work, the manner of performance and/or the compensation payable to Consultant in 
this Agreement, Executive Director or Consultant shall give to the other written 
notice thereof, and within ten (10) days thereafter, Consultant and Executive 
Director shall each prepare a report which supports their position and file the same 
with Board and the other party. Thereafter, Board shall, with reasonable diligence, 
determine the quality or acceptability of the work, the manner of performance and/or 
the compensation payable to Consultant. 
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VII. CONSUL TANT SHALL ABIDE BY ALL LAWS 

A. Applicable Law 

It is expressly understood and agreed that this Agreement and all questions 
arising thereunder shall be construed according to the laws of the State of 
California. 

B. .Q.ompliance with Applicable Laws 

Consultant shall at all times in the performance of its obligations 
comply with all applicable laws, statutes, ordinances, rules and regulations, 
and with the reasonable requests and directions of Executive Director. 

C. Affirmative Action 

Consultant, during the performance of this Agreement, shall not discriminate 
in its employment practices against any employee or applicant for 
employment because of the employee's or applicant's race, religion, national 
origin, ancestry, sex, age, sexual orientation, disability, marital status, 
domestic partner status, or medical condition. The provisions of Section 
10.8.4 of the Los Angeles Administrative Code shall be incorporated and 
made a part of this Agreement. All subcontracts awarded shall contain a like 
nondiscrimination provision. See Exhibit "C". 

D. BUSINESS TAX REGISTRATION CERTIFICATE 

The City of Los Angeles Office of Finance requires the implementation and 
enforcement of Los Angeles Municipal Code Section 21.190. This section 
provides that every person, other than a municipal employee, who engages 
in any business within the City of Los Angeles, is required to obtain the 
necessary Business Tax Registration Certificate and pay business taxes. 
The City Controller has determined that this Code Section applies to 
consulting firms that are doing work for the Los Angeles Harbor Department. 
See Exhibit "B". 

Invoices submitted to the City will not be processed until a certificate, or 
proof that an application has been made by Consultant, has been received 
by City. 

E. EQUAL BENEFITS POLICY 

The Board of Harbor Commissioners of the City of Los Angeles adopted 
Resolution No. 6328 on January 12, 2005, agreeing to adopt the provisions 
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of Los Angeles City Ordinance 172,908, as amended, relating to Equal 
Benefits, Section 10.8.2.1 et seq. of the Los Angeles Administrative Code, as 
a policy of the Harbor Department. Consultant shall comply with the policy 
wherever applicable. Violation of the policy shall entitle the City to terminate 
any Agreement with Consultant and pursue any and all other legal remedies 
that may be available. See Exhibit. "E". 

F. TAXPAYER IDENTIFICATION NUMBER 

The Internal Revenue Service (IRS) requires that all Consultants and 
suppliers of materials and supplies provide a Taxpayer Identification Number 
(TIN) to the party that pays them. Consultant declares that its authorized 
Taxpayer Identification Number (TIN) is _ _ No 
payments will be made under this Agreement without a valid TIN. 

VIII. INDEMNITY AND INSURANCE 

A. Indemnity 

1. Indemnity for Professional Liability 

Except for the sole negligence or willful misconduct of City, Consultant 
shall at all times indemnify, protect, defend, and hold harmless City 
and any and all of its boards, officers, agents, or employees from and 
against all claims, charges, demands, costs, expenses (including 
counsel fees), judgments, civil fines and penalties, liabilities or losses 
of any kind or nature whatsoever which may be sustained or suffered 
by or secured against the City, its boards, officers, agents, and/or 
employees by reason of any damage to property, injury to persons, or 
any action that may arise out of the performance of this Agreement 
that is caused by any act, omission, or negligence of Consultant, its 
boards, officers, agents, employees, or Sub consultants. 

2. Indemnity for General Liability 

Except for the sole negligence or willful misconduct of City, Consultant 
shall at all times indemnify, protect, defend, and hold harmless City 
and any and all of its boards, officers, agents, or employees from and 
against all claims, charges, demands, costs, expenses (including 
counsel fees), judgments, civil fines and penalties, liabilities or losses 
of any kind or nature whatsoever which may be sustained or suffered 
by or secured against the City, its boards, officers, agents, and/or 
employees by reason of any damage to property, injury to persons, or 
any action that may arise out of the performance of this Agreement 
that is caused by any act, omission, or negligence of Consultant, its 
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boards, officers, agents, employees, or Sub consultants regardless of 
whether any act, omission, or negligence of City, its boards, officers, 
agents, or employees contributed thereto; provide.d that (1) if the City 
contributes to a loss, Consultant's indemnification of the City for the 
City's share of the loss shall be limited to One Million Dollars 
($1,000,000), (2) notwithstanding the limitation in (1), Consultant shall 
remain responsible for one hundred percent (100%) of any loss 
attributable to it, and (3) the provisions in (1) and (2) apply on a per
occurrence basis. 

B. Worker's Compensat!Qn 

Consultant shall certify that it is aware of the provisions of Section 3700 of 
the California Labor Code which requires every employer to be insured 
against liability for Workers' Compensation or to undertake self-insurance in 
accordance with the provisions of that Code, and that the Consultant shall 
comply with such provisions before commencing the performance of the 
tasks under this Agreement. Consultant shall submit Workers' Compensation 
policies, whether underwritten by the state insurance fund or private carrier, 
which provide that the public or private carrier waives its right of subrogation 
against the City in any circumstance in which it is alleged that actions or 
omissions of the City contributed to the accident. See Exhibit "F". 

C. General Liability Insurance 

Consultant shall procure and maintain in effect throughout the term of this 
Agreement, without requiring additional compensation from the City, 
commercial general liability insurance covering personal and advertising 
injury, bodily injury, and property damage providing contractual liability, 
independent contractors, products and completed operations, and 
premises/operations coverages written by an insurance company authorized 
to do business in the State of California rated VII, A- or better in Best's 
Insurance Guide (or an alternate guide acceptable to City if Best's is not 
available) within Consultant's normal limits of liability but not less than One 
Million Dollars ($1,000,000) combined single limit for injury or claim. Said 
limits shall provide first dollar coverage except that Executive Director may 
permit a self-insured retention or self-insurance in those cases where, In 
his/her judgment, such retention or self-insurance is justified by the net worth 
of Consultant. The insurance provided shall contain a severability of interest 
clause and shall provide that any other insurance maintained by Department 
shall be excess of Consultant's insurance and shall not contribute to it. In all 
cases, regardless of any deductible or retention, said insurance shall contain 
a defense of suits provision. Each policy shall contain an additional insured 
endorsement naming the City of Los Angeles Harbor Department, its boards, 
officers, agents, and employees and a 30-day notice of cancellation by 
receipted mail as shown in Exhibit "F". 
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D. Automobile Liability Insurance 

Consultant shall procure and maintain at its expense and keep in force at all 
times during the term of this Agreement automobile insurance written by an 
insurance company authorized to do business in the State of California rated 
VII, A~ or better in Best's Insurance Guide (or an alternate guide acceptable 
to City if Best's is not available) within Consultant's normal limits of liability 
but not less than One Million Dollars ($1,000,000) covering injuries or death 
resulting from each accident or claim arising out of any one claim or 
accident. Each policy . shall contain an additional insured endorsement 
naming the City of Los Angeles Harbor Department, its board, officers, 
agents, and employees and a 30-day notice of cancellation by receipted mail 
as shown in Exhibit "F". 

E. Professional Liability Insurance 

Consultant certifies that it now has professional liability insurance in the 
amount of One Million Dollars ($1,000,000), which covers the work to be 
performed pursuant to this Agreement and that it will keep such insurance or 
its equivalent in effect at all times during performance of said Agreement and 
until two (2) years following acceptance of the completed project by Board. 
Two (2) executed copies of the special endorsement, Exhibit "F", attached 
hereto and made a part hereof shall be filed with Executive Director. 
Alternatively, two (2) certified copies of the full policy containing a 30-
calendar-day cancellation notice by receipted mail may be submitted. Notice 
of occurrences or claims under the policy shall be made to the Risk 
Management Division with copies to Executive Director. 

F. Evidence of Insurance 

Two (2) executed copies of the Endorsements marked Exhibit "F" shall be 
furnished to Director. Alternatively, two (2) certified copies of the full policies 
containing the additional-insured and thirty (30) day cancellation notice 
language may be submitted. 

G. Modification of Coverage 

Executive Director, at her discretion based upoh recommendation of 
independent insurance consultants to Department, may increase or decrease 
amounts and types of insurance coverage, if available, required hereunder at 
any time during the term hereof by giving ninety (90) days prior written notice 
to Consultant. Pursuant to this provision, if additional coverage required of 
Consultant hereunder results in added cost to Consultant, such cost shall be 
reimbursable by City. 
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H. Renewal of Polices 

At least thirty (30) days prior to the expiration of each policy, Consultant shall 
furnish to Executive Director a renewal endorsement or renewal certificate 
showing that the policy has been renewed or extended or, if new insurance 
has be obtained, evidence of insurance as specified above. If Consultant 
neglects or fails to secure or maintain the insurance required above, 
Executive Director may, at her own option but without any obligation, obtain 
such insurance to protect the Department's interests. The cost of such 
insurance will be deducted from the next payment due Consultant. 

I. Carrier Requirements 

All insurance which Consultant is required to provide pursuant to this 
Agreement shall be placed with insurance carriers authorized to do business 
in the State of California and which are rated A-, VII or better in Best's 
Insurance Guide. Carriers without a Best's rating shall meet comparable 
standards in another rating service acceptable to City. 

J. Notice of Cancellation 

Each insurance policy described above shall provide that it will not be 
canceled or reduced in coverage until after the Board of Harbor 
Commissioners, Attention: Risk Manager and the City Attorney of City have 
each been given thirty (30) days' prior written notice by registered mail 
addressed to 425 S. Palos Verdes Street, San Pedro, California 90731. 

K. Accident Reports 

Consultant shall report in writing to Executive Director within fifteen (15) days 
after it, its officers or managing agents have knowledge of any accident or 
occurrence Involving death of or injury to any person or persons, or damage 
in excess of Five Hundred Dollars ($500) to property, occurring upon the 
premises, or elsewhere within the Port of Los Angeles if Consultant's 
officers, agents or employees are involved in such an accident or 
occurrence. Such report shall contain to the extent available (1) the name 
and addresses of the persons involved, (2) a general statement as to the 
nature and extent of injury or damage, (3) the date and hour of occurrence, 
(4) the names and addresses of known witnesses, and (5) such other 
information as may be known to Consultant, its officers or managing agents. 

IX. THIS IS A PERSONAL SERVICES CONTRACT 
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Consultant shall not assign or hypothecate this Agreement or any payment due 
hereunder without first obtaining the written approval of Executive Director. During 
the term hereof, Consultant agrees that it will not enter into other contracts or 
perform any work without the written permission of the Executive Director where the 
work may conflict with the interests of the Harbor Department. Consultant shall not 
divulge any information which is proprietary or confidential. 

X. CONFLICT OF INTEREST 

It is hereby understood and agreed that the parties to this Agreement have read and 
are aware of the provisions of Section 1090 et seq. and Section 87100 et seq. of the 
Government Code relating to conflict of interest of public officers and employees, as 
well as the Conflict of Interest Code of the Department. All parties hereto agree that 
they are unaware of any financial or economic interest of any public officer or 
employee of City relating to this Agreement. Notwithstanding any other provision of 
this Agreement, it is further understood and agreed that if such financial interest 
does exist at the inception of this Agreement, City may immediately terminate this 
Agreement by giving written notice thereof. 

XI. ARTICLE AND SECTION HEADINGS 

The article and section headings appearing herein shall not be deemed to govern, 
limit, modify or in any manner affect the scope, meaning or intent of the provisions 
of this Agreement. 

XII. CONSULTANTS ARE INDEPENDENT CONTRACTORS 

Consultant, in performance of the work required by this Agreement, is an 
independent contractor and not an agent or employee of City and shall have no 
authority to act or represent itself as an agent or employee of City, Board, or 
Department and shall have no power to bind City in contract or otherwise. 

XIII. GOVERNING LAW: VENUE 

This Agreement shall be governed by and construed in accordance with the laws of 
the State of California, without reference to the conflicts of law rules and principles 
of such State. The parties agree that all actions or proceedings arising in connection 
with this Agreement shall be tried and litigated exclusively in the State or Federal 
courts located in the County of Los Angeles, State of California, in the judicial 
district required by court rules. 

XIV. TRADEMARKS, COPYRIGHTS, AND PATENTS 

Consultant agrees to save, keep, hold harmless, protect and indemnify the City and 
any of its officers or agents from any damages, cost, or expenses in law or equity 
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from infringement of any patent, trademark, service mark or copyright of any person 
or persons, or corporations in consequence of the use by City of any materials 
supplied by Consultant in the performance of this Agreement. 

XV. PROPRIETARY INFORMATION 

The Consultant may not disclose to any party without City's permission any 
information developed pursuant to this Agreement. The Department will, however, 
have the right to disclose the information as it determines appropriate considering 
the nature of the information, its use and the laws applicable to the Department. 

XVI. CONFIDENTIALITY 

All worked performed by Consultant, including but not limited to, all drafts, data, 
documents, reports, proposals, estimates compiled or composed by Consultant, or 
other materials which contain information relating to the work described in this 
Agreement and any recommendations made by Consultant relative thereto is for the 
sole use of City and shall be considered confidential and shall not be reproduced, 
altered, used or disseminated by Consultant or its employees or agents in any 
manner except and only to the extent necessary in the performance of the work 
under this Agreement. Consultant shall not release any information thereto to any 
third party without prior written consent of Executive Director. In addition, Consultant 
is required to safeguard such information from access by unauthorized personnel. 

XVII. TIME IS OF THE ESSENCE 

Time is expressly declared to be of the essence in this Agreement. 

XVIII. NOTICES 

In all cases where written notice is to be given under this Agreement, service shall 
be deemed sufficient if said notice is deposited in the United States mail, postage 
prepaid. When so given, such notice shall be effective from the date of mailing of 
the same. For the purposes hereof, unless otherwise provided by notice in writing 
from the respective parties, notice to the Harbor Department shall be addressed to 
Executive Director, Los Angeles Harbor Department, P.O. Box 151, San Pedro, 
California 90733-0151. Notice to Consultant shall be addressed to Frasca & 
Associates, LLC, Attention: Kevin Scott, Managing Director; 1250 Long Beach 
Avenue, Suite 204, Los Angeles, California 90021. Nothing herein contained shall 
preclude or render inoperative service of such notice in the manner provided by law. 
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XIX. Minority, Women and Other Business Enterprise (MBE/WBE/OBE) Outreach 
Program 

It is the policy of the City to provide minority business enterprises (MBEs), women's 
business enterprises (WBEs), and all other business enterprises (OBEs) an equal 
opportunity to participate in the performance of all City contracts in all areas where 
such contracts afford such participation opportunities. The Consultant shall assist 
the City in implementing this policy and shall use its best efforts to afford the 
opportunity for MBEs, WBEs, and OBEs to achieve participation in subcontracts 
where such participation opportunities present themselves and attempt to ensure 
that all available business enterprises, including MB Es, WBEs, and OB Es, have an 
equal opportunity to compete for and participate in any such participation 
opportunity which might be presented under this Agreement. 

Consultant is aware of the City's Minority, Women and Other Business Enterprise 
(MBE/WBE/OBE) policy and agrees to comply with the policy. Further, Consultant is 
aware that City is simultaneously entering into four consulting agreements for 
financial advisory services. Consultant understands that City may request (i) 
Consultant to work on services described in this Agreement, or (ii) opt to assign two 
or more financial advisory firms to provide particular services. If City requests two or 
more consultants to work on a particular task, Consultant shall consult the City to 
determine how the work may most efficiently, timely, and meaningfully be assigned 
to assure the best work product is delivered to City and to assure that all firms have 
an opportunity to provide services to the City. Consultant certifies that Frasca & 
Associates, LLC. is a MBE, WBE, or QBE. See Exhibit "D". 

XX. SERVICE CONTRACTOR WORKER RETENTION POLICY AND LIVING WAGE 
POLICY REQUIREMENTS 

The Board of Harbor Commissioners of the City of Los Angeles adopted Resolution 
No. 5771 on January 3, 1999, agreeing to adopt the provisions of the Los Angeles 
City Ordinance No. 171004 relating to Service Contractor Worker Retention 
(SCWR), Section 10.36 et seq. of the Los Angeles Administrative Code, as the 
policy of the Harbor Department. Further, Charter Section 378 requires compliance 
with the City's Living Wage requirements as set forth by ordinance, Section 10.37 et 
seq. of the Los Angeles Administrative Code. Consultant shall comply with the 
policy wherever applicable. Violation of this provision, where applicable, shall entitle 
the City to terminate this Agreement and otherwise pursue legal remedies that may 
be available. 

XXI. WAGE & EARNINGS ASSIGNMENT ORDERS/NOTICES OF ASSIGNMENTS 

Consultant and/or any subconsultants are obligated to fully comply with all 
applicable state and federal employment reporting requirements for the Consultant 
and/or sub consultant's employees. Consultant and/or subconsultants shall certify 
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that the principal owner(s) are in compliance with any Wage and Earnings 
Assignment Orders and Notices of Assignments applicable to them personally. 
Consultant and/or subconsultants will fully comply with all lawfully served Wage and 
Earnings Assignment Orders and Notices of Assignments in accordance with Cal. 
Family Code § 5230 et seq. Consultant and/or subconsultants will maintain such 
compliance throughout the term of this Agreement. 

XXII. STATE TIDELANDS GRANTS 

This Agreement will be entered into in furtherance of and as a benefit to the State 
Tidelands Grant and the trust created thereby. Therefore, this Agreement will at all 
times be subject to the limitations, conditions, restrictions and reservations 
contained in and prescribed by the Act of the Legislature of the State of California 
entitled "An Act Granting to the City of Los Angeles the Tidelands and Submerged 
Lands of the State Within the Boundaries of Said City," approved June 3, 1929, 
(Stats. 1929, Ch. 651 ), as amended, and provisions of Article VI of the Charter of 
the City of Los Angeles relating to such lands. Consultant agrees that any 
interpretation of this Agreement and the terms contained therein must be consistent 
with such limitations, conditions, restrictions and reservations. 

XXIII. INTEGRATION 

This document constitutes the entire Agreement between the parties to this 
AgreemenUcontract with respect to the subject matter set forth and supersedes any 
and all prior agreements or contracts on this subject matter between the parties, 
either oral or written. This Agreement may not be amended, waived, or extended, in 
whole or in part, except in writing signed by both parties and approved by the Board 
and City Council in accordance with the Los Angeles City Charter. 

XXIV. SEVERABILITY 

II II I 

II I II 

II II I 

II II I 

I/ II I 

Should any part of this Agreement/contract be found to be invalid, the remainder of 
this Agreement/contract is to continue in full force and effect. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement 
on the date to the left of their signatures. 

Date _3_( ~_14-I D--1-l--

APPROVED AS TO FORM: 

$-hrwu1Jtfdl , 2001 
ROCKA~ DELGADILLO 

City Attorney 

.. ,i,11.,:j--
HER M. BURNS, Deputy City Attorney 

MC:SS: fc 
S://Debt Mg ml/Contract Admin/Financial Services/Agreements 
Chron File: Financial Advisors 
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THE CITY OF LOS ANGELES, by its 
Board o rbor Commissioners 

Attest~ kJ. ~ , 
Board Secretary 

FRASCA & ASSOCIATES, LLC. 

By~dL._-
KENNETH J. CUSHINE, 
Vice-President & Principal 

Att4;~ 
~ (Print/Type Name and Title) 

~ 
Account# 5!\!29..b. w.o. # 
Or/Div# fo;:JD Job Fae. # 
Proj/Prog # ·£:l;;P 

Budget FY: Arrount: 
\ 
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CONSUL TANT EXPENSE CRITERIA 

These conditions have been established to provide a clear understanding with regard to 
the working relationship between the City and outside Consultant. While the value of 
outside Consultant services is acknowledged, it is also acknowledged that there is an 
increasing concern with the escalation of costs. It is the intent of these guidelines to 
establish a standard for reasonable billing practices and to encourage accountability and 
decision-making based on cost-benefit considerations. 

Personnel: Outside Consultants shall provide the City with a biography of each person 
designated to work on a matter. Unless the Chief Financial Officer of the Department 
approves in advance the involvement of other persons beyond those originally designated, 
the City will not reimburse for their time charges or expenses. The City expects the 
designated staff to perform all of the work on the matter and to remain on the matter until 
its conclusion, absent their departure from the Consultant's firm. 

Rates: The City agrees to pay the rates set forth in this Agreement. The City will not pay 
for rate increases by Consultant unless those rate increases have been approved in 
advance by the City. It bears emphasis that this Agreement is to pay for the actual time 
spent and not based on any minimum incremental billing. All time entries must be recorded 
in tenths of an hour. 

Overstaffing/Duplication: The City will not pay for more Consultant time than is 
necessary for the particular task unless we have approved that arrangement in advance. 
The City will pay for the time recorded for in-office conferences, but only if the conference 
is an occasional, necessary strategy meeting relating to some significant matter or 
proceeding. The City will not pay for one Consultant redoing or rewriting the work product 
of another Consultant. The City will not pay for duplicative time charges to two or more 
Consultants other than is necessary to accomplish the task (e.g., for reviewing documents, 
drafting documents, etc.). The City will not pay for multiple consultants "educating" 
themselves on the case. The City will not pay for "training" or "apprenticeship" time; The 
City will not pay for the involvement of staff who will work on the case irregularly or 
sporadically ("transient" billers), unless a particular staff has a special expertise which is 
necessary for the financing. 

Expenses and Costs: Absent our prior written approval and except as otherwise provided 
in the agreement, the City will not pay for any extraordinary expenses incurred on the 
engagement, including, but not limited to, consultant services, investigative services, 
computer support services, temporary office help, travel related expenses to and from the 
Department, meals, etc. The City will not pay for first-class airfare or luxury hotels. Any 
expense which exceeds $500 must be approved by the City in advance. The City retains 
the right to audit these expenses. Consultant should retain receipts and other 
documentation for one year following the conclusion of the engagement. 



Do not bill the City for the following expense items at more than the specified rates: 

1. Messenger and Delivery: Do not bill the City if the rush is caused by your 
firm. For an outside messenger, the City will pay the actual costs. For your 
internal messenger service, charge no more than for an outside service. 

2. Travel: Describe in detail on the interim bill any travel expenses, not to and 
from the Department, incurred by Consultant. 

Overhead: The City will not pay for expenses which are considered to be part of the 
general firm overhead, including but not limited to, administrative time, secretarial time, 
calendaring, setting up files, indexing, word processing, air conditioning, equipment rental, 
office supplies, seminars, books or association dues, etc. The City will not pay for any 
overtime charges by Consultant unless they are approved in writing by the City in advance. 

No Surcharges/Mark-ups: All expenses will be billed to the City at the Consultant firm's 
actual cost, without any "mark-ups" or surcharges. This policy governs, but is not limited 
to, photocopying, computer research, telephone and telefax charges, messenger service, 
postage as defined above, and all other charges. Messenger services and express mail 
shall only be used under extraordinary circumstances. Otherwise, the City expects you to 
use U.S. mail. 

Billing Format: Billing statements sent to us for payment shall specifically state: (i) the 
date of the work performed, (ii) identity of the staff (Name and Title), and (iii) the time· spent 
on the activity. Narrative or "block" billing is unacceptable and will be returned to the 
Consultant's firm for further breakdown before payment is made. When numerous tasks 
are performed by Consultant's staff on a particular billing day, each task should be 
identified separately and a specific amount of time recorded for each task. Specifically 
related tasks may be grouped together. Any expenses submitted for payment shall be 
accompanied by appropriate receipts, invoices, or proof of expenditure. All such proof of 
expenditure shall be keyed to the transaction, staff, and the date the expense was 
incurred. 

Specificity: The City will not pay for any billings where the services described are so 
vague that we cannot understand the precise nature of the work performed. Billing terms 
such as "research", "strategy", "analysis", "conference", "meeting" and "preparation" which 
are used without any further explanation of the specific subject matter, specific work 
performed or persons involved are unacceptable. Time entries for telephone conferences 
and letters must specify the persons involved in the subject matter. 

Billings for Billings: The City will not pay for time charges associated with review, 
preparation, explanation or "breakdown" of Consultant's billings submitted to us for 
payment. Administrative work performed, such as responding to or answering Inquiries 
regarding billing invoices, is not appropriate as a billing matter. 

Minimum Incremental Billings: The implied understanding between Consultants who bill 
by the hour and their clients is to bill only the actual time charged. We do not expect to be 
charged for time in minimum increments any greater than .1 O hours. We do not expect 
Consultant to assign minimum amounts of time for tasks, such as letters. 
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The City of Los Angeles, City Clerk's Office requires all firms that engage in any business 
activity within the City of Los Angeles to pay City business taxes. Each firm or individual 
(other than a municipal employee) is required to obtain the necessary Business Tax 
Registration Certification (BTRC) and pay business tax. (Los Angeles Municipal code 
Section 21.190) 

All firms and individuals that do business with the City of Los Angeles will be required to 
provide a BTRC number or an exemption number as proof of compliance with Los Angeles 
City business tax requirements In order to receive payment for goods or services. 
Beginning October 14, 1987, payments for goods or services will be withheld unless proof 
of tax compliance is provided to the City. 

The Tax and Permit Division of Los Angeles Office of Finance (location(s) listed below), 
has the sole authority to determine whether a firm Is covered by business tax 
requirements. Those firms not required to pay will be given an exemption number. 

MAIN OFFICE 
LA City Hall 201 N. Main Street, Rm. 101 (213) 626-9271 

BRANCH OFFICES 
Van Nuys Civic Center 14401 Erwin Mall (518) 756-8531 

W. LA City Hall 1828 Sawtelle Blvd. (310) 575-8888 

Hollywood Office 6501 Fountain Ave. (213) 485-3935 

San Pedro City Hall 638 S. Beacon St., Rm. 303 (310) 732-4537 

Westchester Municipal Bldg. 7166 Manchester, Rm. 9 (213) 473-6750 

Watts City Hall 10221 Compton Ave., Rm. 202 (213) 473-5109 



AFFIRMATIVE ACTION 



Sec. 10.8.4 Affirmative Action Program Provisions. 

Every non-construction contract with or on behalf of the City of Los Angeles for which the 
consideration is $100,000 or more and every construction contract with or on behalf of the 
City of Los Angeles for which the consideration is $5,000 or more shall contain the 
following provisions which shall be designated as the AFFIRMATIVE ACTION PROGRAM 
provisions of such contract: 

A. During the performance of City contract, the contractor certifies and represents that 
the contractor and each subcontractor hereunder will adhere to an affirmative 
action program to ensure that in its employment practices, persons are employed 
and employees are treated equally and without regard to or because of race, 
religion, ancestry, national origin, sex, sexual orientation, age, disability, marital 
status, domestic partner status, or medical condition. 

1. This provision applies to work or services performed or materials 
manufactured or assembled in the United States. 

2. Nothing in this section shall require or prohibit the establishment of new 
classifications of employees in any given craft, work or service category. 

3. The contractor shall post a copy of Paragraph A hereof in conspicuous places 
at Its place of business available to employees and applicants for 
employment. 

B. The contractor will, in all solicitations or advertisements for employees placed by or 
on behalf of the contractor, state that all qualified applicants will receive 
consideration for employment without regard to their race, religion, ancestry, 
national origin, sex, sexual orientation, age, disability, marital status, domestic 
partner status, or medical condition. 

C. As part of the City's supplier registration process, and/or at the request of the 
awarding authority or the Office of Contract Compliance, the contractor shall certify 
on an electronic or hard copy form to be supplied, that the contractor has not 
discriminated in the performance of City contracts against any employee or 
applicant for employment on the basis or because of race, religion, ancestry, 
national origin, sex, sexual orientation, age, disability, marital status, domestic 
partner status, or medical condition. 

D. The contractor shall permit access to and may be required to provide certified 
copies of all of its records pertaining to employment and to its employment 
practices by the awarding authority or the Office of Contract Compliance, for the 
purpose of investigation to ascertain compliance with the Affirmative Action 
Program provisions of City contracts, and on their or either of their request to 
provide evidence that it has or will comply therewith. 



E. The failure of any contractor to comply with the Affirmative Action Program 
provisions of City contracts may be deemed to be a material breach of contract. 
Such failure shall only be established upon a finding to that effect by the awarding 
authority, on the basis of its own investigation or that of the Board of Public Works, 
Office of Contract Compliance. No such finding shall be made except upon a full 
and fair hearing after notice and an opportunity to be heard has been given to the 
contractor. 

F. Upon a finding duly made that the contractor has breached the Affirmative Action 
Program provisions of a City contract, the contract may be forthwith cancelled, 
terminated or suspended, in whole or in part, by the awarding authority, and all 
monies due or to become due hereunder may be forwarded to and retained by the 
City of Los Angeles. In addition thereto, such breach may be the basis for a 
determination by the awarding authority or the Board of Public Works that the said 
contractor is an irresponsible bidder or proposer pursuant to the provisions of 
Section 371 of the Los Angeles City Charter. In the event of such determination, 
such contractor shall be disqualified from being awarded a contract with the City of 
Los Angeles for a period of two years, or until- he or she shall establish and carry 
out a program in conformance with the provisions hereof. 

G. In the event of a finding by the Fair Employment and Housing Commission of the 
State of California, or the Board of Public Works of the City of Los Angeles, or any 
court of competent jurisdiction, that the contractor has been guilty of a willful 
violation of the California Fair Employment and Housing Act, or the Affirmative 
Action Program provisions of a City contract, there may be deducted from the 
amount payable to the contractor by the City of Los Angeles under the contract, a 
penalty of TEN DOLLARS ($10.00) for each person for each calendar day on which 
such person was discriminated against in violation of the provisions of a City 
contract. 

H. Notwithstanding any other provisions of a City contract, the City of Los Angeles 
shall have any and all other remedies at law or in equity for any breach hereof. 

I. The Public Works Board of Commissioners shall promulgate rules and regulations 
through the Office of Contract Compliance and provide to the awarding authorities 
electronic and hard copy forms for the implementation of the Affirmative Action 
Program provisions of City contracts, and rules and regulations and forms shall, so 
far as practicable, be similar to those adopted in applicable Federal Executive 
Orders. No other rules, regulations or forms may be used by an awarding authority 
of the City to accomplish this contract compliance program. 

J. Nothing contained in City contracts shall be construed in any manner so as to 
require or permit any act which is prohibited by law. 



K. The Contractor shall submit an Affirmative Action Plan which shall meet the 
requirements of this chapter at the time it submits its bid or proposal or at the time 
it registers to do business with the City. The plan shall be subject to approval by 
the Office of Contract Compliance prior to award of the contract. The awarding 
authority may also require contractors and suppliers to take part In a pre
registration, pre-bid, pre-proposal, or pre-award conference in order to develop, 
improve or implement a qualifying Affirmative Action Plan. Affirmative Action 
Programs developed pursuant to this section shall be effective for a period of 
twelve months from the date of approval by the Office of Contract Compliance. In 
case of prior submission of a plan, the contractor may submit documentation that it 
has an Affirmative Action Plan approved by the Office of Contract Compliance within 
the previous twelve months. If the approval is 30 days or less from expiration, the 
contractor must submit a new Plan to the Office of Contract Compliance and that 
Plan must be approved before the contract is awarded. 

1. Every contract of $5,000 or more which may provide construction, 
demolition, renovation, conservation or major maintenance of any kind shall 
in addition comply with the requirements of Section 10.13 of the Los Angeles 
Administrative Code. 

2. A contractor may establish and adopt as its own Affirmative Action Plan, by 
affixing his or her signature thereto, an Affirmative Action Pan prepared and 
furnished by the Office of Contract Compliance, or It may prepare and submit 
Its own Plan for approval. 

L. The Office of Contract Compliance shall annually supply the awarding authorities of 
the City with a list of contractors and suppliers who have developed Affirmative 
Action Programs. For each contractor and supplier the Office of Contract 
Compliance shall state the date the approval expires. The Office of Contract 
Compliance shall not withdraw its approval for any Affirmative Action Plan or 
change the Affirmative Action Plan after the date of contract award for the entire 
contract term without the mutual agreement of the awarding authority and the 
contractor. 

M. The Affirmative Action Plan required to be submitted hereunder and the pre
registration, pre-bid, pre-proposal or pre-award conference which may be required 
by the Board of Public Works, Office of Contract Compliance or the awarding 
authority shall, without limitation as to the subject or nature of employment 
activity, be concerned with such employment practices as: 

1. Apprenticeship where approved programs are functioning, and other on-the
job training for non-apprenticeable occupations; 

2. Classroom preparation for the job when not apprenticeable; 



3. Pre-apprenticeship education and preparation; 

4. Upgrading training and opportunities; 

5. Encouraging the use of contractors, subcontractors and suppliers of all racial 
and ethnic groups, provided, however, that any contract subject to this 
ordinance shall require the contractor, subcontractor or supplier to provide 
not less than the prevailing wage, working conditions and practices generally 
observed in private Industries In the contractor's, subcontractor's or 
supplier's geographical area for such work; 

6. The entry of qualified women, minority and all other journeymen into the 
Industry; and 

7. The provision of needed supplies or job conditions to permit persons with 
disabilities to be employed, and minimize the Impact of any disability. 

N. Any adjustments which may be made in the contractor's or supplier's.workforce to 
achieve the requirements of the City's Affirmative Action Contract Compliance 
Program in purchasing and construction shall be accomplished by either an Increase 
in the size of the workforce or replacement of those employees who leave the 
workforce by reason of resignation, retirement or death and not by termination, 
layoff, demotion or change in grade. 

0. Affirmative Action Agreements resulting from the proposed Affirmative Action Plan 
or the pre-registration, pre-bid, pre-proposal or pre-award conferences shall not be 
confidential and may be publicized ~Y the contractor at his or her discretion. 
Approved Affirmative Action Agreements become the property of the City and may 
be used at the discretion of the City in its Contract Compliance Affirmative Action 
Program. 

P. This ordinance shall not confer upon the City of Los Angeles or any Agency, Board 
or Commission thereof any power not otherwise provided by law to determine the 
legality of any existing collective bargaining agreement and shall have application 
only to discriminatory employment practices by contractors or suppliers engaged In 
the performance of City contracts. 

Q. All contractors subject to the provisions of this section shall include a like provision 
in all subcontracts awarded for work to be performed under the contract with the 
City and shall impose the same obligations, including but not limited to filing and 
reporting obligations, on the subcontractors as are applicable to the contractor. 
Failure of the contractor to comply with this requirement or to obtain the 
compliance of its subcontractors with all such obligations shall subject the 
contractor to the imposition of any and all sanctions allowed by law, including but 
not limited to termination of the contractor's contract with the City. 



AFFIDAVIT FORM, 
CONTRACT DESCRIPTION 

FORM,AND 
SUBCONSULTANT 

UTILIZATION INVOICE 
TIC M NT 



AFFIDAVIT 

"The undersigned declares under penalty of perjury pursuant to the laws of the State of California that the following Is true and 
correct and Include all material informaUon necessary to ldenUfy and explain the operaUons of 

Name of Firm 

as well as the ownership thereof. Further, the undersigned agrees to provide either through the prime consultant or, direcUy to 

the Harbor De~artment, complete and accurate lnformaUon regarding ownership In the named firm, any proposed changes of the 

ownership and to permit the audit and examinatlon of firm ownership documents in association with this agreement.• 

Please Indicate the ownership of your company: OMBE IX]WBE OOBE 

A minority or women enterprise must be owned and controlled by one or more (a) minority in the case of MBEs or, (b) women 

in the case of WBEs. An OBE Is any enterprise that is not a MBE or WBE. 

For the purpose of this project, a minority includes: 

(1) Black (all persons having origins in any of the Black African racial groups not of Hispanic origin); 

(2) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central or South American or other Spanish Culture or origin, 

regardless of race); 

(3) Asian and Pacific Islander (all persons having origins In any of the original peoples of the Far East, Southeast Asia, 

The Indian Subcontinent, or the Pacific Islands); and 

(4) American Indian or Alaskan NaUve (all persons having origins In any of the original peoples of North America and 

maintaining ldenUfiable tribal affillaUons through membership and participation or community identification). 

For the purpose of this project, owned and controlled means a business: 

);> Which Is at least 51% owned by one or more minority (MBEs) or one or more women (WBEs) or, in the case of a 

publicly owned business, at least 51% of the stock is owned by one or more minority (MBEs) or one or more women 

Signature ... ~BE;~ 
Printed Name •=:; Tille (h{L~rh,,r,-~ 

Date Signed / IJ6 

NOTARY 

On this .IJ i) 1}:'.- day of M~20 ~ before me appeared 
:::K et01'.l€ 1r\ C l)$f-\ IA.)f? . (Name) to me personally known, who being duly sworn, did 

execute the foregoing affidavit, and did stale that helffle was properly authorized by 
fi2ASCA '4- l\9$oC./ A,11?:; LL(_ to execute the affidavit and did so act and deed. 

Name of Firm 

SEAL 

Commission Expires ODGERS 
Notary Public, State of New York 

No.01 R05070511 
Qualified in New York Co~_A__A 

Commission Expires Dec 23, ~ . 



CONTRACT DESCRIPTION FORM 

PRIME CONTRACTOR 
Contract#: Award Date: Contract Tenn: 

ContractTitle: Fu)1\1\!-C.Jt\C AD\lt~·J2..V SEl2.v'1CES 

Business Name: F'12f,'2C.A 'l NS.:eX:.1/\TE'.>llC' Award Total: $ ___ _ 

Owner's Ethnicity: w 1-1, re- Gender r Group (Circle One) MBE ~9 OBI; 

Address: 5 ,2.J ,Cl /\b, ~C,.AJ I'\ V .? tU u "2 1 'I"'- Fu Dl2., 

City/State/Zip: __ /0_._Y __ A.-_! 1..._f __ ,_L_:C_.l_L_L __________ _ 

Telephone: ( 2..12- ) 35':3 ~ 4o 6c· FAX: ( . .:02) :355 :>75(:., 

Contact Person: AbAA...l }\) r/ t f€ A.-vlAJ 

SUBCONTRACTOR 
Business Name: Award Total: $ ----------- -~---
Services to be provided:--.------------------

Owner's Ethnicity: ___ Gender ___ Group (Circle One) MBE WBE OBE 

City/State/Zip:---------------------

Telephone: FAX: ( 

SUBCONTRACTOR 
Business Name: Award Total: $ ---~------- ~----
Services to be provided: -----------------~ 
Owner's Ethnicity: ___ Gender ___ Group (Circle One) MBE WBE OBE 

City/State/Zip:---------------------

Telephone: FAX: ( 

Contact Person: 



Prime Contractor Name: 

Contract Title: 

Contract No: 

Contract Amount: 

Contract Execution Date: 

Contract Expiration Date: 

Contract Balance Remaining: 

Anticloated 
Subcontractor Levels: 

MBE Firms: 

Company Name 

SUBCONSULTANT UTILIZATION 
INVOICE ATTACHMENT 

Invoice Date Ending Invoice Number Invoice Amount Invoiced Amount to Date 

(Based on Straightline Projection) 

MBE: ,, 

Amount 
This Invoice 

Invoiced 
Amount to Date 

MBE "Planned" to Date: 

Actual to Date Through This Invoice: 

OBE: 

Proposed 
Sub-Contract 

Total 

Proposed Amount to Date 

% Participation 
To Date 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

Cost % Utilization 

....._ ____ _ 
Percent Deviation: 

0.00% 

#DIV/01 

#DIVIOI 

__ ___J 



WBE Firms: 

OBE Firms: 

Compan Name 

Amount Invoiced 
Amount to Date 

Proposed 
Sub-Contract 

Total 

Cost 

WBE "Planned" to Date· \~1'?:&1!1M:li'1Wr:'fil/.ii! .. r.\l"''' 
• ,r-lj.,-.'~)'~\l•/it-i1f:tlitif~~i; 

Actual to Date Through This Invoice: 

Amount 
This Invoice 

Invoiced 
Amount to Date 

Percent Deviation: 

Proposed 
Sub.Contract 

Total 

% Participation 
To Date 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

% Utlllzatlon 

0.00% 

#DIV/01 

#DIV/01 

% Participation 
To Date 

0.00% 

0.00% 
0.00%. 

0.00% 

0.00% 

0.00% 

Cost % Utlllzatlon 

Percent Deviation: 

Explanation for Negative Deviation 

Note: 

0.00% 

#DIVIOI 

#DIV/01 

r ·. : · ·.· 1 To be completed at the start of the contract period and thereafter seldom changed throughout contract 
L"-. -'-'--"--'--'· period 

{J\j:~l;f!t{i~/'.; To be completed for each invoice submitted with the latest contract information. 



EQUAL BENEFITS 
ORDINANCE 



Sec. 10.8.2.1. Equal Benefits Ordinance. 

Discrimination in the provision of employee benefits between employees with 
domestic partners and employees with spouses results in unequal pay for equal work. Los 
Angeles law prohibits entities doing business with the City from discriminating In 
employment practices based on marital status and/or sexual orientation. The City's 
departments and contracting agents are required to place in all City contracts a provision 
that the company choosing to do business with the City agrees to comply with the City's 
nondiscrimination laws. 

It is the City's intent, through the contracting practices outlined in this Ordinance, 
to assure that those companies wanting to do business with the City will equalize the total 
compensation between similarly situated employees with spouses and with domestic 
partners. The provisions of this Ordinance are designed to ensure that the City's 
contractors will maintain a competitive advantage in recruiting and retaining capable 
employees, thereby improving the quality of the goods and services the City and Its people 
receive, and ensuring protection of the City's property. 

(c) Equal Benefits Requirements. 

(1) No Awarding Authority of the City shall execute or amend any Contract with 
any Contractor that discriminates in the provision of Benefits between employees with 
spouses and employees with Domestic Partners, between spouses of employees and 
Domestic Partners of employees, and between dependents and family members of 
spouses and dependents and family members of Domestic Partners. 

(2) A Contractor must permit access to, and upon request, must provide certified 
copies of all of its records pertaining to its Benefits policies and its employment policies 
and practices to the DAA, for the purpose of investigation or to ascertain compliance with 
the Equal Benefits Ordinance. 

(3) A Contractor must post a copy of the following statement in conspicuous 
places at its place of business available to employees and applicants for employment: 
"During the performance of a Contract with the City of Los Angeles, the Contractor will 
provide equal benefits to its employees with spouses and its employees with domestic 
partners." The posted statement must also include a City contact telephone number 
which will be provided each Contractor when the Contract is executed. 

( 4) A Contractor must not set up or use its contracting entity for the purpose of 
evading the requirements imposed by the Equal Benefits Ordinance. 

( d) Other Options for Compliance. Provided that the Contractor does not 
discriminate in the provision of Benefits, a Contractor may also comply with the Equal 
Benefits Ordinance in the following ways: 



( 1) A Contractor may provide an employee with the Cash Equivalent only if the 
DAA determines that either: 

a. The Contractor has made a reasonable, yet unsuccessful effort to provide 
Equal Benefits; or 

b. Under the circumstances, it would be unreasonable to require the Contractor 
to provide Benefits to the Domestic Partner (or spouse, if applicable). 

(2) Allow each employee to designate a legally domiciled member of the 
employee's household as being eligible for spousal equivalent Benefits. 

(3) Provide Benefits neither to employees' spouses nor to employees' Domestic 
Partners. 

( e) Applicapility. 

(1) Unless otherwise exempt, a Contractor is subject to and shall comply with all 
applicable provisions of the Equal Benefits Ordinance. 

(2) The requirements of the Equal Benefits Ordinance shall apply to a 
Contractor's operations as follows: 

a. A Contractor's operations located within the City limits, regardless of whether 
there are employees at those locations performing work on the Contract. 

b. A Contractor's operations on real property located outside of the City limits If 
the property is owned by the City or the City has a right to occupy the property, and if the 
Contractor's presence at or on that property is connected to a Contract with the City. 

c. The Contractor's employees located elsewhere In the United States but 
outside of the City limits if those employees are performing work on the City Contract. 

(3) The requirements of the Equal Benefits Ordinance do not apply to collective 
bargaining agreements ("CBA") in effect prior to January 1, 2000. The Contractor must 
agree to propose to its union that the requirements of the Equal Benefits Ordinance be 
incorporated into Its CBA upon amendment, extension, or other modification of a CBA 
occurring after January 1, 2000. 

(f) Mandatory Contract Provisions Pertaining to Equal Benefits. Unless 
otherwise exempted, every Contract shall contain language that obligates the Contractor 
to comply with the applicable provisions of the Equal Benefits Ordinance. The language 
shall include provisions for the following: 



(1) During the performance of the Contract, the Contractor certifies and 
represents that the Contractor will comply with the Equal Benefits Ordinance. 

(2) The failure of the Contractor to comply with the Equal Benefits Ordinance 
will be deemed to be a material breach of the Contract by the Awarding Authority. 

(3) If the Contractor fails to comply with the Equal Benefits Ordinance the 
Awarding Authority may cancel, terminate or suspend the Contract, in whole or in part, 
and all monies due or to become due under the Contract may be retained by the City. The 
City may also pursue any and all other remedies at law or in equity for any breach. 

(4) Failure to comply with the Equal Benefits Ordinance may be used as 
evidence against the Contractor in actions taken pursuant to the provisions of Los Angeles 
Administrative Code Section 10.40, et seq., Contractor Responsibility Ordinance. 

(5) If the DAA determines that a Contractor has set up or used Its Contracting 
entity for the purpose of evading the intent of the Equal Benefits Ordinance, the Awarding 
Authority may terminate the Contract on behalf of the City. Violation of this provision may 
be used as evidence against the Contractor In actions taken pursuant to the provisions of 
Los Angeles Administrative Code Section 10.40, et seq., Contractor Responsibility. 
Ordinance. 



INDEMINITY AND 
INSURANCE FORMS 



I 

City of Los Angeles 
Los Angeles Harbor Department - Risk Management Section 

GENERAL LIABILITY - ADDITIONAL INSURED ENDORSEMENT 

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this endorsemenl is attached or any 
endorsement now or hereafter attached thereto, it is agreed as follows: 

l. ADDITIONAL INSURED. The City of Los Angeles Harbor Department, its officers, agents and employees are included as additional insured's 
with regard to liability and defense of claims arising from the operations and uses performed by or on behalf of the named insured regardless of 
whether liability is attributable to the named insured or a combination of the named and the additional insured. 

2. CONTRIBUTION NOT REQUIRED. Any other insurance maintained by the City of Los Angeles Harbor Department shall be excess of this 
insurance and shall nol contribute with it.. 

3. SEVERABILITY OF INTEREST, This insurance applies separately to each insured against whom claim is made or suit is brought except with 
respect to the company's limits of liability. The inclusion of any person or organization as an insured shall not affect any right which such 
person or organization would have as a claimant if not so included. 

4. CANCELLATION NOTICE. With respect to the interest of the additional insured, tl1e insurance shall not be canceled, changed in coverage, 
reduced in limits or 11on°renewed except after t11irty (30) days prior written notice by certified mail return receipt reqm:sted has been given to 
botl1 the City Attomey of Los Angeles and the Board of Harbor Commissioners addressed as follows: 

City Attorney 
Harbor Division 
425 South Palos Verdes Street 
San Pedro, CA 90731 

Board of Harbor Commissioners 
425 South Palos Verdes Street 

San Pedro, CA 90731 
Attn: Risk Manager 

5. APPLICABILITY. This insurance pertains to the operations and/or tenancy of the named insured under all written agreements and permits in 
force wilh the City of Los Angeles Harbor Department unless checked below in which case only tlie following specific agreements and pennits 
with the City of Los Angeles Harbor Department are covered: 

O Agreement/Permit Number(s): ___________ :.._ __________________ _ 

Except as stated above, nothing herein shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to 
which this endorsement is attached · 

(print/type name), 
warrant that I have authority to bind the below-listed insurance company and 

Report claims pursuant to this insurance to: by my signature hereon do so bind this company. 

Signature: Name: 

Authorized Representative (ORIGINAL SIGNATURE required on copy Address: 
furnished to tl1e Board of Harbor Commissioners) 

Telephone: 

Title: Includes (check as applicable): 
Organization: O Broad Form Property Damage O Contractual Liability 

O Personal Injury O Owned Automobiles 
.Address: O Independent Contractors O Non.Owned Automobiles 

O Premises-Operations O Hired Automobiles 
Telephone: O Explosion-Collapse Hazard O Fire Legal Liability 

O Underground Hazard 0 
O Products/Completed Operations 0 

Type of Coverage Limits of Liability Policy Period O Deductible $ 

From O Self-insured Retention $ 

To 
For 

(Coverage) 

O Per Claim O Per Occurrence O Per Claim O Per Occurrence 

Otl C d't' 1er 011 I IOnS: 
,_ 

d Address 

Insurance Company Policy Number Endorsement Effective Date of 
Number Endorsement 



I 

CITY OF LOS ANGELES 

Los Angeles Harbor Department - Risk Management Section 
AUTO LIABILITY - ADDITIONAL INSURED ENDORSEMENT 

In consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this endorsement is attached or any 
endorsement now or hereafter attached thereto, it is agreed as follows: 

1. ADDITIONAL INSURED. The City of Los Angeles Harbor Department, its officers, agents and employees are Included as additional 
insured with regard to liability and defense of-claims arising from the operations and uses performed by or on behalf of the named insured 
regardless of whether liability is atlributable to the nained insured or a combination of the named and the additional insured. 

2. CONTRIBUTION NOT REQUIRED. Any other insurance maintained by the City of Los Angeles Harbor Department shall be excess of 
this insurance and shall not contribute with it. 

3. SEVERABILITY OF INTEREST. This insurance applies separately to each insured°against whom claim is made or suit is brought except 
with respect to the company's limits of liability. The inclusion of any person or organization as an insured shall not affect any right which 
such person or organization would have as a claimant if not so included. 

4. CANCELLATION NOTICE. With respect to the interest of the additional insured, the insurance shall not be canceled, changed in 
coverage, reduced in limits or non-renewed except after thirty (30) days prior written notice by certified mail return receipt requested has 
been given lo botl) the City Attorney of Los Angeles and the Board of Harbor Commissioners addressed as follows: 

City Attorney 
Harbor Division 
425 South Palos Verdes Street 
San Pedro, CA 9073 I 

Board of Harbor Commissioners 
425 South Palos Verdes Street 

San Pedro, CA 90731 
Attn: Risk Manager 

5. APPLICABILITY. This insurance pertains to the operations and/or tenancy of the named insured under all written agreements and pemtits 
in force with the City of Los Angeles Harbor Department unless checked below in which case only the following specific agreements and 
permits with the City of Los Angeles Harbor Department are covered: 

O Agreement/Permit Number(s): ____________________ _ 

Except as stated above, nothing herein shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to 
which this endorsement is attached. 

(prinVtype name), Report claims pursuant to this insurance to: 
warrant that I have authority to bind the below-listed insurance company and 
by my signature hereon do so bind this company. Name: 

Signature: Address: 
Authorized Representative (ORIGINALSJGNATURE required on copy furnished 
to the Board of Harbor Commissioners) 

Telephone: 

Title: 

Organization: 

Address: Includes (check as applicable): O All Autos 

O Owned Automobile O Hired Automobile 
Telephone: O Non-owned Automobile 0 

Type of Coverage Limits of Liability Pol icy Period O Deductible$ 

From D Self-insured Retention$ 

For 

To 
(Coverage) 

O Per Claim D Per Occurrence O Per Claim O Per Occurrence 

Other Conditions: 

Named Insured and Address 

Insurance Company olicy Number 



City of Los Angeles 
Los Angeles Harbor Department - Risk Management Section 

WORKERS' COMPENSATION I EMPLOYER'S LIABILITY - SPECIAL 
ENDORSEMENT 

In consideration of the premium charged and notwithstanding any inconsistent statement. in the policy to which this endorsement is attached or any 
endorsement now or hereafter attached thereto, it is agreed as follows: 

I. APPLICABILITY. This insurance pertains to the operations and/or tenancy of the named insured unless checked below in which case only 
the following specific agreements with the City of Los Angeles Harbor Department are covered: 

O AgreementJPermit •"·-~--,•·:.,'··----------------------------

2. CANCELLATION NOTICE. With respect to the interest~ of the City of Los Angeles Harbor Deprutment, this insurance shall not be 
canceled, changed In coverage, ·reduced in limits or non-renewed except after thirty (30) days prior written notice by certified mail return 
receipt requested has been given to both the City Attorney of Los Angeles and the Board of Harbor Commissioners addressed as follows: 

City Attorney 
Hltfbor Division 
425 South Palos Verdes Street 
San Pedro, CA 90731 

Board of Harbor Commissioners 
425 South Palos Verdes Street 
San Pedro, CA 90731 
At1n: Risk Manager 

Except as stated above, nothing herein shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to 
which this endorsement is attached. 

Insurance Company Policy Number Endorsement Effective Date of 
Number Endorsement 

I (print/type name), Includes (check as applicable): 
warrant that I have authority to bind the below-listed insurance company and by 
my signature hereon do so bind this company. 

O Broad Form All States Endorsement 

Signature: O Voluntary Compensation Endorsement 

Authorized Representative (ORIGINAL SIGNATURE required on copy furnished to O United States Longshoremens and Harbor Workers 
the Board of Harbor Commissioners) Compensation Act 

O Jones Act 

Title: O Other Continental Shelf Endorsement 

Organization: 0 

Address: 0 

Telephone: 

Type of Coverage Limits ofLiabillty Policy Period 

Workers' Compensation Statutory From 

Employer's Liability To 

Other Provisions· 

Named Insured and Address 

Insurance Company Policy Number Endorsement 
Number 

Effective Date of 
Endorsement 



City of Los Angeles 
Los Angeles Harbor Department - Risk Management Section 

PROFESSIONAL LIABILITY - SPECIAL ENDORSEMENT 

In .consideration of the premium charged and notwithstanding any inconsistent statement in the policy to which this endorsement Is attached or any 
endorsement now or hereafter attached thereto, it is agreed as follows: 

I. APPLICABILIT\'. This insurance applies to the liability assumed by the insured under all written agreements with the City of Los Angeles Harbor 
Department provided such liability results from an error, omission or negligent act of the insured or any of its officers agents, employees or 
subcontractors unless checked below in which case only the following specific agreements with the City of Los Angeles Harbor Department are 
covered: 

O Agreement Number(s):. ________________________________ _ 

2. CANCELLATION NOTICE. With respect to the interests of the City of Los Angeles Harbor Department, this insurance shall not be canceled, changed 
in coverage, reduced in limits or non-renewed except after tl1irty (30) days prior written notice by certified mail return receipt requested has been given 
to both the City Attorney of Los A11geles and the Board of Harbor Commissioners addressed as follows: 

City Attorney Board of Harbor Commissioners 
Harbor Division 425 South Palos Verdes Street 
425 South Palos Verdes Street San Pedro, CA 90731 
San Pedro, CA 90731 Attn: Risk Manager 

3. OTHER PROVISIONS: The following inclusions, exclusions, extensions or specific provisions apply to this coverage: 

Except as stated above, nothing herein shall be held to waive, alter or extend any of the limits, conditions, agreements or exclusions of the policy to which this 
endorsement is attached 

I (print/type name), 
warrant that I have authority to bind, the below-listed insurance company and by 
my signature hereon do so bind this company. 

Signature: Report claims pursuant to this insurance to: 
Authorized Representative (ORlGINAL SIGNATURE required on copy furnished to 
the Board of Harbor Commissioners) · Name: 

Address: 
Title: 

Organization: 

Address: Telephone: 

Telephone: 

Type of Coverage Limits of Liability Policy Period 

Professional Liability From 

To 
O Deductible$ 

O Self-insured Retention $ 

For 
(Coverage) 

O Per Claim O Per Occurrence O Per Claim O Per Occurrence 

Other Conditions: 

Named Insured and Address 

Jnsura11ce Company Policy Number Endorsement II i:;nect1ve Date of 
Number Endorsement 



~ PORT AUTHORITT OF NY & NJ 

June 20, 2008 

Frasca & Associates, LLC 
521 Madison Avenue, i 11 Floor 
New York, NY 10022 

Attention: Kenneth Cushine, Vice President 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL FINANCIAL 
ADVISORY SERVICES ON AN "AS NEEDED" BASIS DURING 2008 
(P.A. AGREEMENT #PRT-08-007) 

Dear Mr. Cushine: 

Transmitted herewith is a copy of the subject Agreement, as executed by the Authority, for your 
files. 

Sincerely, 

Senior Co ract Specialist 
Professional, Technical & Advisory Services Division 
ProcurementDeparhnent 

Enclosure 

One Madison Avenue 
New York, NY l 00 IO 



107 924 FRASCA & ASSOCIATES, LLC 
521 MADISON AVENUE 
NEW YOR.'{ 

+l (212) 355-405 

NY 10022 

09/30/2008 7,050.00- 0.00 
Q3i9:£l:tiii~ l;\ ~?':§i~!l<i';\i,ll;' · ·c:,;i'o,;'i>Jl , 
12/31/2005 5,500.00- 0.00 
Q4r$.O/~Q)'ft; ,,'.'.;' ltg;1ll~\,C>P': : :,:·;;::!&,@'; 
04/20/2006 8,937.50- 0.00 

Q~lt':i",i:iHii3~~=~, !l~,'9:i;J,ggil}~ (t::·~;;,:f,9!iQ;QQf '.':';tt<i~a@::c 
07 11/30/2005 6,462.50- 0.00 
ggQ~,.,iJ!}±:'%Gs,~{_; Q~f~J;/[OQ~ C':·::~~i!ifl:Qc,QP,::: · (;:.:'-]!l;QQ) 
2010-01 01/01/2010 8,700.00- 0.00 

;:cc}:Ll 92/Qf/?Q;g :~>, ti{~s~~;;g_.. ..;/''~;;:crgtgi: 
02/01/2010 24,933.53- 0.00 
Q~Y9tlgqtp .. , ·.;·~4,~~?)~3:-: :,-c::s;c,1t:Q,0c, 
06/01/2010 42,432.65- 0.00 

.:;~ o3'to'4i2010 .,~.:,;.3sj143:20.,, &'3:t:,;.:o~-qg:': 
07/01/2010 33,131.56- 0.00 
O~,;oi'OS/2010, •:o:· ';'4£j92:k0Q;,-; '"e;;:,,1,0,06;:' 
04/05/2010 12,435.30- 0.00 

Qll~i/ig_;t,o i: '\;il; ~J!!,~'fllh"" 0 {j;{g; 99'.'.' 
05/05/2010 15,728.28- 0.00 
1t?/1;lio.,;i? L' .•. Xt?'i?SI,/4.a;,. H:·t"i'.tr;;:Rl!i 

2010-06 06/11/2010 17,106.04 0.00 
201·ofos1ec;' :•:' ·:).' 06'/UJiQ10 'S"', •;1'7-;'1M:o;f' .' ::;:i';:c:.::o'::o·a.· 
2010-06 06/01/2010 17,106.04- 0.00 
2\)l:OfO& .•:. ) ;,:'. ~-~ 0 9/;ad'126i(} • ,:,, :7ia';11Y&';:ao;;, :E'; ,~: ~o ;j1o;.\ 
2010-07 07/22/2010 6,241.29 0.00 
M10701.;c,,,'?0,~;,;, o:iji22·1i2'010 A'J;,~·;,,:,ac.,'2'41;:zs:? :::;·,;:70-:00,,, 
2010-07 06/30/2010 8,241.29- 0.00 
idi'o;,,ci1llEi5;l':;t"ct.;':. 10/;3moiO 0'''.f/1;1'6;2ia~lii0':; , :1!~:;'!j:IO:o'()'.Q,:, 
2010-08 07/31/2010 12,186.81- 0.00 
2q:i;-0+oeRED;.;:o: ·,,y ttfoi/zm "', .,22~wo~oo,, · ':':'.YO:irsoo.' 
2010-09 08/16/2010 5,419.-76- 0.00 
gg,i,o.,;:11~,: ;2 citro.4tzQ1i :,'_jil\'ii!Jl\l;!loii t'.c:I§;Q(!!' 
2010-10 09/23/2010 3,761.08- 0.00 

l0'/2:l.'ZJl:llO . i.: ,:,•4,o:42:g13,.: j~';'OZ:.OO.i• 
11/06/2010 24,198.83- 0.00 
ii'J.i.§'Wiiio 'µt,3os 2ii.c; · ;:;;.'::;,;;octfio , 

2010-14PFC 01/11/2011 25,870.34- 0.00 

t112;';_;;§~¥r¢?';"ift: :9~X~7:f.£?.Q1l 'c2.8.-li§II§1:1H-.'. :;~1~:;{trll!(r,; 
2011-0lRED 02/01/2011 2,870.88- 0.00 
2011~1<$':C.:·:T 0311']}1201::t :2.;_' .•'27,d:1!4{si!?. vh's;Sfaci~oo-

0310112011 3,930.85- 0.00 
64/ril!t20r:1; c:;:,~: :,,zo;<1'4i;'as~ . ''c'/;S:':"ioc'ocio· 

~~-~~:~E· 'Al~!~H5~~f~ ,,:;,;f~~H~:E fr;M,i~~~~" 
ti~t2:tti1:i:tt '/}L:ttAiiil'i.'iilfi ::::t"!'r.,it;inti 

2011-0SRED 05/31/2011 7,077.15- 0.00 
2011.#ijl?FO'':.-+i i''~ Oiil3Q:7'20'1'.l; 1;:~'/'.~'8'6~~tiM;o~:.; ".?;:ji1;cof;o·o'• 
2011-06RED 06/30/2011 7,706.60- 0.00 

tg::J::i¥\i~¥'# .rcr::t f?.1t3!i'~tt ,':~\;;,::;,g,s:;,t~Q/$:~/; t.,'.Jr:t\o;;;o«L· 
20ll-07RED 07/05/2011 12,800.00- 0.00 
2oi1:;pjn>:ric:.c':!-it':':B oa:'t,slJji.9:r:1: :-t~;,,0,,is~i;]:s11m,,;o ',,,:;. ·:no,roo.p 
2011-08RED 07/31/2011 34,991.20- 0.00 
?,oji',;_~~$"'!c'?if Q!f/30J:@l4 {~t'~:?i'T{0:73'3'0± 
2011-09RED 08/31/2011 8,606.11-1 0.00 
2oi'i,i.1il.P:ric'0E'\f:' !:'.': i:fZ-09Z20.B, ;yt:0'-&s\s~:iso,; 00:;. '.'(''; f,lf ;:oo~ 
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1·07921 FRASCA & ASSOCIATES, LLC 
521 MADISON AVENµE 
NEW YORK 

+l (212) 355-405 

NY 10022 

2011-lOJ<ED . 09/30/2011 10,539.30,- 0.00 

~~~~~--)IaY§!;jt{ff~~ 
!2011-llRED 10/31/2011 16,542.70-· 0.00 •..:m~~ li'fflm~ ~¥fe'.j~ -.'1!111 
20il~l2RED . 12/02/2011 6;'15Q, DO-· . 0. OD 

i!1l\i,'l!:~tmz~iili\%~1ii~M 
2012-0lPFC 02/03/2012 .. 8,025.00- . . 0.0Q 

~~.@~~~~~u 
2012-02PFC. 03/01/2012 . 5,250.00- 0.00 

mm~- im~~ ~-~'l!;f'~ w111i:,1awigD1 
2012-03PFC . 06/30/2012 . 13,500.00:.. .... 0.00. 

llfffliJMMN ~m! ~--~'" 
!~~,._~~--~~~Im m~-1 

2012-05PFC 08/08/2012 . . 4,219.03- o.o·o 

~~~~~d~"'til'!'tt~ 
2012706PFC 09/10/2012 5,550.00- . 0.00 

&l'rW:Wif'~~ ~ f.41'ti§i'fS!i94!im~ ~&'a'· 
2012-Q7PFC . 09/28/2012 , 2,800.007 . 0.00 

iffl'J;~ ffl~!~~~:~~~ ~;g .. l! 
2012-0BPFC 10/22/2012 . 111,545:so- . 0.00 

~t·~~~-~~li!t~~m1:1 
2012-09PFC 10/23/2012· · ·1, 100.00- 0.00 

~!,@:)-~~~~~I! 
2012-lOPFC (REV} 11/16/2012 1,450.00- 0.00 ~it•-~Rrtl@ft B¢!'amso'l\,¥m ~ 1• 
2012-llPFC 01/04/2.013 6,900.00- . 0.00 

~~ ~Ri#li'a~ ~@.1aU'.a'!llm ~~1!ff!i1a 
2012-12RED 01/04/2013 19 1 650.00- O.p9 

~. · ··· P~film! ~.·,·.· ·-§'!.!'M. m· !iiiM'ili4W@ll 
2013-0lRED 02/04/2013 61, 875. 00- . 0. 00 

~~l~~Ii;~ ffl~~!fm ~~~ ~' 
2013-0ZRED 03/04/2013 65,400.007 Q.00 

~i!'ffl'aliFi;f,)J,~- !1"6.li~ ~ --g'lJ\iij 
2013-03RED Ol/05/2Q~3 ·11;2~0.00- 0.00 
\t~~~i\ffl~~I, 
2013-04RED . 05/02/2013 . 49,200.007 . 0.00 

~~i!lat.tsl~ ~~;afili' ~-1· lli::"~~·-
2on-osREn 06/0212013 : 10, 226. 61- . o. oo 

t9iwJi§maam ~~ ~Ji~ ~afil.il1, 
20i3-06RED 07 /01/2013 69, 950. 00- . 0. 00 

@mffliui!'~] e'~ia.~ ~is:!mB i\f~lli1l;Q.:~,, 
2013-07RED 08/01/2013 104,100.00- 0.00 

~F~~,~~'f~!llli· 
2013--08RED • 09/01/2013 51, 850.po~ 0.00 

~ W,(!~lf,jj'!f~ ~ ~lr'!®la'' 
2013-09RED 1q10112013 9s,11s.09- · o.oo 

g'jjm'l,\1JlJil~ ~ ~1mm ~111: 
2013-llPFC 12/12/20i3 13, 801. 96~ 0. 00 

~-~~-2Pl3-12PFC 01/12/2011 ·2,02s.oo- 0.00 

~--Wl#l~iB- n.tt~mlm • ._,, 
201310REDREVISED ll/1B/20i3 . 86,000.00- . .. 0.00 

iPWAIM~ M'-<f~~ ~~g(pi ~ 
2014-o"lRED . 02/03/2014 .. 59, 975·_ 00,- O. 00 

g~ i!'§mi,z,czg~ ~mM ,•~~ 
20H-02RED 03/01/2014 65, 625 .00,- 0. 00 

Page: 2 

Date: 01/07/2016 
UBer: PBI'l'WINS 



107924 

1::-f! ea 

FRASCA & ASSOCil'.TES, LLC 

521 MADISON AVENUE 
NEW YORK 

**1(-Sp~~ial G/L ind~ 

+l (212) 355-405 

NY 10022 

D3l3i126i4 .,./·a~27ii':c20~ .• \,:+:o:,no::; 
03/31/2014 75,600.00- 0.00 

:· 19~J.3,:ll1,?11.t~ ·.: ~~i:L9§'~:?A" :: :lf.;::,~irnrn. , 
04/30/2014 80,025.00- 0.00 

CJ:.!'i.:?i~V.~914: •••. ::::1;:a:;c?o'1~t~~ ".'~::ti'JQ:,'qo:. 
05/31/2014 86,550.00- 0.00 
11liotc2oi4 .,. ··••• 13·>301•:•5a:. : -~··c,·0 ·;o··'oci': ·107/01/2oi'4' :.,;;,e;~0:{02too~ >c.:c:~ •. ii'.oo. 

':,';}:! l21:30]j<m, i:•;:,J'S,;f>.97'~3.6,': ~·· 
07/31/2014 70,925.00-
pil/)3_:p:~l:i:J:_4 
09/30/2014 

'.' \ 1;0/3'1/2.01;\4: ;:'_':. 
12/05/2014 
0171i11;?ois :~:,,•:• 
02/01/2015 
02/0,5/,2015 ,:;:,:!:.' 
02/28/2015 
03/01jiois 
04/03/2015 

?6:ts:.\oJimD c, f::3 04/03J2J!1S I c,c.,.·,, ... , ~;,":c;;;?:.,,;i~7, 
2015-04PFC 04/30/2015 4,189.15-
Z0:15.404llED_ :::. :, l).S/01'/2'0l5 :'C": '.~5{02S'c'OO';'; 
2015-05PFC 07/01/2015 2,850.00- 0.00 
?.~~:'!l.5.REPf::··:: a Q21~;/go1a ;.<t ;z,g&1sr9.11.i:' e:::;.1::,:/0.-00:c, 
2015-06PFC 07/31/2015 5,662.97- 0.00 
iinsc.:o~.: ·• Q'.1}Jr!Zio§ •!Xt>'.E~)7.g_s;90':.; ~;:.::.;;i~~o;;:,oo:; 
2015-07PFC 08/31/2015 8,550.00- 0.00 
.~ot~Q~;;;:::, et o.1z.1:r;z.go1~ . . ::/:1:r,:i.::i~;:Q<ii rti}t:;;9fo(r 
2015-0SPFC 09/30/2015 2,462.50-

~Q~J::9!!~ Q.Slg;tgQ;L!\ ~'.?'.'. ~!ii~7§lfi9llf t_:J'T 
2015-09PFC 11/02/2015 1,650.00-
2~~-.6-mb,:.!•0:::'::~ r10/0:i/20.1S ';i;\J, '4:s:1SS01;90i:' 
2015-lORED 11/02/2015 60,525.00-
liPRIL''1iro30'.~2010 OS/Os'/261::6 :<i.'.,ff1-,§:';7,!j'!~l9!l;:; !I F;J',' 

4,109,792,34-

4,109,792.34-

4,109,792.34-
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