
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY PRA # 17083 
PUBLIC RECORD ACCESS FORM 

Action by (print I type name): 

Jwilliam Shalewitz 

Signature: 

I MwciU1/l__ 

! , Freedom of Information Administrator 
I 

Date: 

111,03/2016 

On behalf of the Secretary of the Port Authority, as Records Access Officer and Custodian of 
Government Records of the Port Authority. 

j ./ / The requested records are being made available. 

Any responsive records that may exist are currently in storage or archived, and a diligent 
search is being conducted. The Port Authority will respond by: I J 

A diligent search has been conducted, and no records responsive to your request have 
been located. 

The requested records that have been located are not being made available, as they are 
exempt from disclosure for the following specific reasons: 

Some requested records that have been located are being made available. The remainder 
are exempt from disclosure for the following specific reasons: 

The request does not reasonably describe or identify specific records; therefore, the Port 
Authority is unable to search for and locate responsive records. Please consider submitting 
a new request that describes or identifies the specific records requested with particularity 

-------a~naaetall. 

/.// Other: 

JMaterial responsive to your request can be found on the Port Authority's website at 
!http://corpinfo.panynj.gov/documents/17083-LPA/. Paper copies of the available records are 
iavailable upon request. 
I 
IExemptions applied for security. 

This form is promulgated by the Port Authority pursuant to the Port Authority Public Records Access 
Policy and is intended to be construed consistent with the New York Freedom of Information Law and the 
New Jersey Open Public Records Act. It is intended to facilitate requests for Port Authority public records 
and does not constitute legal advice. 
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July 03, 2012 

VIA US MAIL 

Executive Director Pttttick Foye 
Depnty Execudvc Director William Bnton.i 
The Port Authority of New York nnd New Jersey 
225 Pnrk Avenue South, 15th Floor 
New York, NY 10003 

The Honornble Michael Chertoff 
The Honorable Richard Fnlkenrnth 
Chei:toff Group, LLC 
230 Park Avenue, South, 4th Floor 
New York, NY 10003 

Dent lvfossrs. Foye, Ba!'Dni, Che1.toff and fi'nUrnntnth: 

ORRICJ(, HEHfWIGTON & 51JTCLiffE LLP 

~1 wesT 52NO SrnEF.T 
NEW YORK, NEW YORK 10019·61(12 

tel +I·?.12·506,5000 
fox +1-212-506-5151 

WWVI.ORRICK,COM 

Mfke Delll<at 
(212) 506·5230 
mdelil<at@orriclccom 

Thank you very much fot nsking Orrick ("uH" or the "Firm") to represent the Po.ct 1\ uthodty 
of New York nnd New Je.csey nnd its subsidindes nnd nffillates (collectively, the "Port Authority") 
nnd The Chertoff Group (each, fl "Client," and collectively, "the'Clients"), in connection with lcgn1 
services· telnted to the Port Authority's security-related programs, including but not limited to 
prmriding legnl s\lppo.ct to the transition tenm established by the Board of Co1n1uissioners Security 
Resolution of April 25, 2012 (the "Resolution"). As you know, the Fitm h:w had prellininnry 
discussions wit:h The Chertoff Group, which was nnined in the Resolution, subject to the authority 
of Executive Director Patrick Foye and Deputy Executive Director William Baroni, ns the entity 
responsible foJ: overseeing the day~to-day nffnits of the ttnnsitlon team. 

We ate writing to co11fi1:1n the terms of our engngeinent .1:egn.cdi11;g such reprcsentntion. 
Urtless othetwise ng.tt1e_<l,_tlrn_terlrnL0LthisJetter_sbnlLnpply_to_thkreprese11tntlon-11nd-n11)Lf1dditi0nal----------1---
1natters thnt we handle on behalf the Clients. 

Common Interest P1·iyilege, The Clients ag1·ec nnd understand that each entity is n client of 
the Firm and that they sh:\l:e ll common i.nteJ:est in the St1ccessful completion of the Pi:oject, such 
that the shnrJng of information between the Clients regfltding factual and legal issues presented in 
the Project is both expected and desirable. The Clients anticipnte and acknowledge that litigntiori 
11nd/ or contested . mattets may al'hie in connection with the P1'0ject 11nd th11t they will share 
subs tnntinlly similar legal ln teJ:ests in the event such litigation fl11cl/ or contested mnttcts do arise. 
The Clients further ngree that these substantially sirnifar legal intel'csts establish R Vfllid common-
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interest privilege between and amongst the Clients, the Firm, nnd nny other counsel representing n 
Client individually with respect to the Project. 

It is the Clients' mutunl desire and intent by th.is letter to protect fro1n disclosure nny nnd all 
privileged information nncl/ ot documents shared exclusively among the Clients, the Firm, members 
or employees of the Firm, any other counsel rep.resenting the Clients, f\lld experts, including, but not 
limited to, the shadng of counsel's thoughts, impressions and analysfo of the fosues concerning the 
Project, , sttntegy, witness or other interviews nnd reports of experts and consultnnts, 
correspondence, interview notes, memornndn, drafts of documents, chtonologles, digests, 
summnries, nnd documents reflecting oral or written com1nunJci1tions between the Parties 11nd 
counsel as well as oral cou11nunicntlons (including, without lilnitntlon, conununicaLions among 
counsel, and interviews, whether conducted jointly or not, of potentiid witnesses) conceming oi: 

related to the Project (collectively tefotted to herein as "Co1n1no11 Interest Cotr:Hnunicntions nnd 
Materials"), to the greatest extent allowed by applicable stnte, fedetal or other law and regardless of 
whether of any shared docul1lents are marked 1<Co11fi.dential11 or by any other desig11ation. 

The Clients desire to confirm in writing their understanding thnt the Clients nnd the Pirm each 
intend that the shnri.ng ainong and/ or between them and/ or co,rnsel of Common Interest 
Co1n111unicf1tions and Mntc1:inL~ shnll neither constitute nor be constnied ns n wnlver of nny f\ttorney· 
client, work prnduct, or nny other 11ppllcable pt:ivilege or protection nnd thnt all npplicnble privilege8 
Hhall be and he1:cb)' are preserved to the full extent authorized by lnw, M01:e specifically, shared 
Common. interest Com1m.1nicntlons and lvfotednls shnll ee1111tin confidential, protected nnd im111unc 
from disclosure to a11y third patty, by the co111tnon-Jnterest privilege, the attorney-client rrivllege, 
joint defense pdvilege, nnd the woi;k .product doctrine nnd nil other privileges and l1nmunities. 
Neither participfltion in this arrangement nor the exchnnge of Common Interest Com1nunicntions 
and Materinls shall waive any privil~g<'l 01: protection which otherwise might apply. Each Client to 
th.is letter shall bnndlc the Co1111non Interest Cointnunications and 1•fate!'fols in n way thnt. prese1yes 
and maximizes thelt confidentiality. If any third party reqiiests 01: demands any Common Interest 
Commumcations anu lvfaterinls from any of tne Clients or the Pirm, 15y suopoena or othetwise, the · 
i:ecipient of such req\1est or deinand will immedintel.y nc)tify the orlginnting Client/Flrln and ench 
Client 1111d/or the Firm so notified will take nil steps necessnry to permit the nsscrtion of nil 
applicable rights and pl:ivileges with respect to such Co1n1non r1{tetcst Co1111nunicntions and 
I:vfotedals, nnd shnll coopernte fully with such either Client nnd/ or the Firm .in any judicial or other 
proceeding to protect ngninst the disclosure of the Com1non Interest Comtnunicntions and 
Mnterlnls. 

Subject to the Pott Authority's Freedom of Info1·1nntion Code, except as necessary to enforce 
the terms of this letter, no Client will disclose tbe existence of this letter to any t·hird party, provided, 
however, that the Clients may disclose the existence of this lettei: to' thei.1: respective ngents or to a 
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cotirt for purposes of enforcing the te1'111s of this letter, This lette1: npplies to all shared Cotnmo11 
Interest CommunicAtions nnd lvinterfals, including those oJ:al cominunicntions that mny have 
occurred, Hnd documents thnt inny have been exchnngcd, prior to the exect1tion of this letter. The 
privileges nnd other disclosure immunities nsserted pursuant to this letter mny not be waiv(Jd by nny 
one par~, wltho,1t the prior written consent of nil the other parties to this letter, except that any 
patty mny dfoclose or use privileged com1nunlcatio11s or lnaterfals which it odginnted in its own 
discretion. The confidentinlity obligations relating to the Common Interest Co1nmunicntions and 
Materfols set forth herein shall survive and remain in full force and effect ilotwlthstanding fill)' 

termination of the Firm's represcnt11tion of one or mote of the Clients or the completion of tb.e 
Project. 

Legal Fees. We shall bill t·hc Po1:t Anthodty for services 1:cndered fo1' the Port 1\uthority 
and The Chertoff G1'oup based on the actual time spent on this matter. The Port Authority ngrees 
to pay legal fees for nny nnd all services rendered bj• the Firtn for fill)' of the Clients, This includes 
time spent iri fnctw1l analysis, legal research, conducting intctviews, prep11ration of memornnda, 
interoffice conferenees nmong the legnl tenm members, telephone cnlls, correspondence, e-mails, 
and travel to and from, meetings on the Clients' behalf. · 

Our normal billing practice is to determine fees by tnultiplying the number of hoiU's spent 
working on A matter by om regular and customary billing rates fot similar services performed by the 
firm. The niin.lmum billing increment is ordinndly 1/10 hour. Provided payment is received 011 

invoices issued withit1 60 days ftom issue, the Firm agrees to dfocount lts i11Yoices for total fees 
fo1: services .1:ei1dered by pnttncrs and regular associates (excluding cosrs, expenses 1111d 
cUsbursements) by 25 percent, based on the Firm's prevailing standard billing rates for timekeepers 
working on the Project, ln the event pnyment is not received with.in the 60 dny time frame, those. 
deep discount11 shall nor npply and reguln.1! rotes shall be in effect for such invoices. 

One Wa)' that Or.dck ls able to offer the Port Authority unlguG Vfilue and efficiency ls through 
the use of our. cnteer aslto_ciate_tefl.ln_and-dociunen t-1'ev:iew-se1viees-.------Grrick-led-our-p.rnfessio1d~------ -
establishing an in-sou1·cing center n dec1tdc ngo in Wheeling, West Vitglnfa (the "GOC") p1·ovldit1g· 
lawyers and support stflff at r11tes significantly below those we chnrge in New York. Toda)', we hinre 
careec associates both in our GOC and in our New Yo1·k office. These "career nssodateij" arc full 
time Oi:r.lck lawyers who are expe1:t at process driven tasks such as legal reseal'ch, due diligence and 
<locumenr review management, We arc able attract lawyers and other talent at n cost thnr is for less 
th11n that found at first cier !aw frtms like Orrick, nnd wllflt we cha1:ge for our regulnr New York 
bn11ed associates. - a savings we pass on to our clients, We continually identify elements of legal 
setvices that do not need to be performed at the higher rates of regular assodntes nnd partners shift 
them to out career associnte te111n in New \'qrk and other resources the GOC. Our document 
review setvices flte supervised by our team of full-tiJnc reviewers, nJl with JDs, and i;taffed with a 
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h1rge pool of contract .reviewers with. whom we wotk regulnrly. We utilize the same infotmntion 
technology platform And security system as well as risk 1nanage1nent nnd security policies that ore ln 
pliice in our practice offices. 

You have alrendy met two tnetnbcrs of our career flssociate team, Matt Aheam and Tricifl 
Alberts who would have a lefld role orgnnizing the documents, infotbtntlon and pti.tnary legal 
resen1'ch required by this project, Ms, Alberts is n m11naging ediscmrery attome'y, with extensive 
experience mrersee/ng document collection and production flS well ns records and information 
1mnage111ent experience, Mr, Ahenm, fl senior d11 tn nnalytics attorney with experience organizing 
and mining informatio11 nnd also has substnntial experience in the public sectot, Patricia would be 
charged at $395 an hour and Mntt 11(: $225. We believe Matt will be nble to shoulder the 1nnjo1'ity of 
the burden on project 111nnage111ent_ of this engagement and first level legnl analysis. We have 
previously provided you with Patricia's nnd Matt's CV's, Other career flssociates would be ptovidecl 
at rates no higher thnn $295 depending on seniority, and other docutnent 111nnnge111ent experts at 
rates no higher thnn $225. 

The Ffr111 nnd The Chettoff Gr.oup will have 1:eguh1r meeting·s to discirns projected fees in 
advance of pmticulnr projects related to work witl1 The Chertoff Gronp, The Chertoff Group shnll 
review those portions of the Fii:m's bills that relate to work with The Chertoff G.wup prior to 
submission to the Port Authority. 

With the prior approval of the Port Authority, the Fitm tnfly engage nddltional, outside 
experts ot set'Vices to support the trn11sition team. A~ detet1nined on n case-by-case basis, the fees 
fo1' such outside experts o.r servkes tnny appenr ns nn ite111ized expense on the Finn's invoices to the 
Pol't Authority nnd will be paid by tl1e Pott Authority. 

Disbursements, We shall nlso bill fot disburse1ne.11ts .incurred in connection w.ith this 
mattei:. These may include cot1s\1ltnnts' fees, filing fees, expert repoi:ts, messenger se1vice, Federn.l 

-~--------Exptess,--:-photocopie::;,------tel0c0pies,------leng-disti1nce-telephone--crrlls-;-worci----p:tocessingchnrges, -----~----~-
11d1ni11ist1:ative nnd support personnel ovettime charges, and the cost of trflnsportntion and tneils. 1 n 
some cnseR, 'we h1Ry request that the Port Authority p11y substantinl third pnrty disbmse.tnents in 
advance; in otlrnrs, we tna)' request thnt the Port Authoi'ity pny disbw·setnents directly. 

Bllling Procedures. We will render h1onthly bills for legal fees nnd disbutse1nents. All bills 
nre due nnd_ pnyable upon receipt. If an amount due to us is not pnid within 30 days of the dnte of 
our bill, the Port Authority agrees tlrnt we may suspend or stop any work or se.1,vlces on th.is matter. 
Any discount offered will also not be npplicnble if bills 111·e not pnid within 45 dnys of receipt. Upon 
receipt of our bills, you should review them protnf)tly and bring to our attention any question or 
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objection you tn11y hnve. We will not charge the Port J\uthori~, foi: 11ny time speM in preparing 01· 
dfacussing our bills. 

Permitted Representations, The Firm is n lnrge ge11oral service firm repreaenting 
nmnerous clients, nntionnlly and intcmationnlly, ovci· a wide variety of industries and businesses and 
in a wide vnriety of 1rn1tters. 

Consequently, as Rn integral part of the engagetnent, this letter confo:ms out mutunl 
agreement, thnc the Pirm in11y represent current or futu.re clients, whether with respect to coumeling, 
transactionnl matters, or: other non-litigation 1nattei:s, whether or not on n basis adverse to the 
Clients so long HS those matters are not rehited to the Project and so long ns the Firm takes 
appropriate tneRsutes to separate the .Firm's tenm 1:epresenting the Clients and the Firm's teii111 
representing the other clients. Si1Ch tnntters a.ce r.cfertecl to as "Permitted Representations." 
Permitted Representations do not include the Fi1:m's representation of adveJ:se pnrties to the Clients 
in litigntion mnttets. 

This lettet nlso confirms our rnutunl agreement thnt neither (n) the Firm's tepresentiition of 
the Clients, o.r (b) the Firm's actual, or possible, possession of confidential infor111ntion belonging to 
the Clients, will be asse.t'ted as a biisis to disgunli~, the Flem from i·epresenting other clieJ1ts in 
Permitted Representations, and tlrnt Permitted Representations do not b1'ench any duty that the Finn 
owes to the Clients. The Firm will tnke internal precautions in order to protect confidential 
infoi·mation · that fo clisclosed to the Firm by the Clients. The Clients understand that similar 
prec11utio11s shall be tiiken with respect to confidential information thnt is in its possession belonging 
to other clients. 

Termitiatio11 'Of·Representatio11, Without limiting in any wny out general legiit and ethlcnl 
tights to withdraw froLU representing the Parties for good cause, lt is agreed that s1.1fficient cause fo.c 
wlth<lrnwal shall exist if nny of out invoices to the Port Authority fo:i:. legal foes, disbursements 
nnd/ or charges remain outstiinding for fl IJeriod of 90 d,qrs,-1Lwe-elect-to-tcrmhlate-0ur-services-and 
decltne to 1:epresent nny of the P11rties fu1the1·, our dght to be piiid 1111 out previously incurred, b1.1t 
unpaid fees, chnrges iin<l disbUJ:sements will not be iiffected. 

Rights Upon Discharge. The Parties hflve the right to discharge us nt any time. If the 
PaJ.'tics do, our .right to be piiid nil our previously incurred, b1.1t unpaid fees, charges and 
disbursements will not be affected. 

In the event that n clisp1.1te 111:ises between us relating to 01-11· fees, the Port Aud1orfry 1nny 
lrnve the right to arbitration of the dispute putRuant to Part 137 of the Rules of the Chief 
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Ad111.inistrntot of the Courts of New York State, n copy of which will be provided to you \lpon 
teq,1est. 

' 
Publicity. The Firm not issue or perm.it to be fosued any press release, ndvcrtisement, or 

liternlute of any kind, which r.efota to either Client ot the services pe1:fo.c1ned in connection with the 
Project, unless the Fitm obtains the written npptovnl of such Client. S~1ch approval mny be withheld 
if for nil)' renson the Client belieYes tlrnt the publication of such infotmfltion would be lrn1:111.ful to 
the public interest or is in any way undesirable, 

Plense ncknowledge chat you have 1'end t11iR letter in its entl1:ety, fully imderstand its tcJ:111s, 
and that it accurately reflects our understanding by signing and returning to tne the enclosed copy of 
this letter. 

We look fotwn1·d to representing you. 

Ve1:y ttulj• j'Otlts, 

Agreed to and Accepted on this 

7. trR 
~ dfl)' of ly, 2012 

The 

I 

I 
i 
I 
I 
I 

I 
I 
t-
i 
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July 23, 2012 

VIA E-MAIL 

Mr . .John Drobny 
Director, Security Project Management 
'J:'he Pott Authot'ity of New York and New.Jersey 
225 Park Avenue South 
New Yotk, NY 10003 

Dear Mr. Dtobn)r: 

Dl!RICI(, H~ll~INGTON 8, SlJ'rc1.1FrF. 1.1.P 
51 IVI\ST 5?.NI) STREET 
N~W YORI(, NEW YORK \001.9 .. 6·142 

tel +1·21:i-506-5000 
fox ~-i-:112-506-5151 

WWW.OhRIC:f{,(.OM 

Mike Delikat 
(212) 506-5230 
mdel ll<a t@orrlck.com 

Jn nccordance with !'11e Legnl Fee ptovisions of our engagement lettc1· <la1·ecl .July .\ 2012, we hereby 
1·et1uest pdo1: approvnl to engage FTJ Technology fot dalll hosting and team collahornlion ~etvices, 
lf app1:oved, FTI Technology wiU impletncnt an iiidust!')' lending ptoject management system built 
on Microsoft SlrnrcPoint technology u11de1: <lirection from Ordck an<l with input from the 
'I'J:ansition Tenm. The P'fl system, crilled Evident, is n collaborative, highly secure, Web-based 
ext:1:anet which ptovides 24/7 Recess to docu1nents and project stntus. 

Design of the site, loading, nnd of'gaJ1izing the document coll.ection will be II joint tnslc performed by 
PTl, 01'J:ick, nnd Chc.i:toff Gwup teain members guided by Or.1:ick. Ow: goal is to use the inost 
efficient qualified i:eso\1tce avnilnble for each tnsk. We believe that l'he use of this FT! platfo1'tn will 

----------aHow-~he-1'rarrnitfon-'J;eam:-~0-hn1~dle-tl1e-d<)GUtn~11ts-in-this-tnMt~1'-nnGl-pe.tf<l.tln-its-resp0nslbility-ln--­
thc tnost cost effective way. We anticipate that lhe FT! charges based on ou.1: estimate of the 
volume of documents and a project le11gth of up to 1 year will be in the $7,000 - $10,000 range. 1-<"T'f 
lms agreed to wnivc its normal tnon thly hosdng fee of $2,000 foe this project. 

Once apprmred, n final definitive lettei: of engngetncnt between 01:i:ick and FTI Technology will be 
execul:ed. Om intent is to treat tbe FTT Technology fees ns an itemized expense on Ordck's 
invoices tn the Port Authority. 
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Please let us knO'w if you have any questions, othenvise please sign and .return n copy of this letter to 
the undersigned. The Chertoff Group has app.wved using this vendor to expedite 1·he handling of 
rekvant documents. Thnn'lc you. 

Agteed to and Accepted on this 

7,,-:!J day of.July, 2012 

Th·) rtt\uthorityofNew 
ew Jetscy 

MD/kei· 

cc: Richntd Falltenmth 
Lillian Valenti 
Dimell Buchbinder 
tvfo tt 1\heai:n 
Elizabeth CattteJ· 

01 ISU~;\ :7S0981 ~97. I 

\f e111 truly j'OL11:s, 

MidrneJ DeliJrnt 
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July 3, 2012 

Deputy Executlve Director Wllllam Eal'oni 
'rhe Pot1 Authority of New Yot'lc and New Jet'sey 
225 Park Avenue South 
15111 Floor 
New York, NY 10003 

The HonornbJe Michael Chertoff 
Chertoff Ol'oup, LLC 
230 Park Avenue, South 
Fourth Floor 
New York, NY 10003 

Dear Messrs. Foye, Baroni, and Che1toff: 

7 4o BROAD sna::~r. surrc A 

SHREWJ;1PURV1 New Jf.:ABt:Y f:l'T70ii! 
17~lU a;,e,noao 
o:i.n l,H~·D-1-14 

1 •00 rMNKLIN AVCNU!: 
oAAO(N CITY, NY 11aao 

'n::LCFAXI (U IC,) 7-41t·OaeB 

•ooo QLAOE:$ ROAO 

aUITC ~Oo 

BOC,'\ llATON, l'LOR(t),', 0040! 

11500) Q!JIS',B..\BQ 

Y~LEt:'A)(I (ESCH) al::t-4100 

COUNBCL 
cHARLCO ,.), OROPPs 
ALEXANDER NE:,',VE: 
OUST,',N T, SMITH 

Thank you very mucli fo1· asking Putney, Twombly, Hall & Hlrson LLP ("us" or the 
«Firm") to represent the Port Authol'ity of New York and New Jersey and its subsldlaries and 
affiliates (collectively, the "Port Authority") and The Chertoff Group (each, a uclient," and 
collectively, "the Clienti,), in connection with legal services related to the Port Authority's 
security-related programs, including but not limited to providing legal support to the transition 
team established by the Board of Commissioners Seourity_ResoJution-of-Ap141-2.§,20lQ-~the~~---~~~~~~-------

~-~----------"Re-$olation")-:-A:s you how, the Firm has had preliminary discussions with The Chertoff 
Group, which was named in the Resolution, subject to the authority of Executive Dil'ector Patrick 
Foye and Deputy Executive Director William Baroni, as the entity responsible for overseeing the 
day-to·day affairs of the transition team,.· 

We al'e writing to oonffrm the terms of our engagement regarding such representation. 
Unless otherwise agreed1 the terms of this letter shnll apply to this representation and any 
additional mattel's that we handle on behalf the Cllents. 

Common fote1•es~ Privilege. The Clients agree and undel'stand that each entity ls fl client 
of the Pinn and that they share a common in1erest in the successful completion of the Project, 
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suoh that the shatfog of informntion between the Clients regarding factual and legal issues 
presented in the Project is both expected and desirable. The Clients antlcipate and 11ck.nowledge 
that litigation and/or contested matters may arise in connection with the Project and that they wllJ 
share substantially similar leg11l interests in the event such litigation and/or contested matters do 
arise. The Clients further agree that these substantially similar legal interests establish a valid 
common-interest pdvilege between and among-st the Clients> the Firm, and any other co11nsel 
l'epresenting a Client indi'vid'ually with respect to the Project. 

It is the Clients' mutual desire and intent by this letter to protect from dlsolosure nny and 
all information and/or documents shared exclusively among the Clients, the Firm, tnombers or 
employees of the Firm, any other counsel representing the Clienis, and experts, lncludlng1 but not 
llmited to, the sharlng of counseil's thoughts, impressions and analysis of the issues conoeming 
the Projec,1 strategy, witness or othor Interviews tmd reports of experts nnd consultants, 
correspondence, interview notes, memoranda, drafts of documents, chronologies, digests, 
summaries, imd documents reflecting oral or Wl'itten conununications between the Purties and 
counsel as well ns oral commu.nica(lons (Jncludlng, without limitatlon, communl:cations iunong 
oounseJ, and interviews, whether conducted jointly 01· not, of potential witnesses) concemlng or 
related to the Project (oollectively refel1'ed to herein as "Common Interest Communications and 
Muterlals"), to the greatest extent allowed by applicable state, federnl 01· other l1;1w and regardless 
of whether of auy sht1red documents are marked "Confidential" or by any other designation, 

The Clients deslre to conflm1 in writing thefr understiinding that the Clients and the Firm 
each intend that the shnl'ing among and/or between them and/or counsel of Common Jnterest 
Comtnunications and Materials shall neithe1· constitute no1' be construed as a waiver of any 
attorney-olient, work product, or any other applicable privllege or protection and that all 
appllcable privileges shall be and hereby are preserved to the full extent authorized by law. 

· More specifically, shared Common Interest Communications and Materlals shall remain 
confidential, protected and immune from disclosul'e to any third party, by the common-interest 
privllege1 the attorney-client privilege, joint defense privilege, and the work product doctdne a11d 
all other priv!Jeges and immunities. Neither participation in this arrangement nor the exchange 
of Common Interest Conununicatlons and Materials shall wuive any prlvllvge or p!'oteotioll 
which otherwise might apply. Eaoh Client to this letter shall handle the Common Interest 
Communlcatlons and MRteriaJs in a way that preserves and maximizes their contldentiallty. Tf 
any third party reguests or demands a11y Common Interest Communications and Materials from 

~~~~>' of the Clie11ts~or~theJ<'il'mrb}Lsubp0e11a~o.Htherwise1the~rectpJenrof suon request or oem1md 
will immediately notify the 01·iginatl11g Client/Firm and each Client and/or the Firm so notified 
wJll take all steps necessary to permit the assertion of all applicable rights and privileges with 
respect to such Common Intel'est Communications and Materials, and shall cooperate fully wlth 
such othe1• Clie11t and/or the Film in any judicial or other proceeding to protect agnlnst the 
disclosure of the Common Interest Communications and Materials. 

Subject to the Port Authority's Freedom of Information Code, except as necessnl'y to 
enforce the tenns of this Jette!', no Client will disclose the existence of this letter to nny third 
party, provided, however, that the Clients may disclose the existence of this letter to their 
respective agents or to a coutt for pm-poses of enforcing the tetms of this letter. This lette1· 
applies to all shared Common Interest Communications and Materials, including those ol'al 
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commimications that may have occurred, and documents that may have been exchanged, prlor to 
the execution o{ this letter. The privileges and other disclosu1'e immW1itles asserted pursuant to 
this letter may not be waived by any one party without the prior written consent of all the other 
pl'lrties to this letter, except that any party may disclose or use privileged communications or 
mE\terials which it originated in its own disoretlon. The oonfidenthdity obligations relating to the 
Common Interest Communications and M~Jedals set fotih herein shall survive and remuln··ln full 
force and effect notwithstanding ftnytermination of the Fi1m 's representation of one or more of 
the CI ients or the complelion of the Project. 

Legul Fees, We shall bill the Port A\lthority for se!'Vices rnndered for the Po1i Authol'lty 
and The Chertoff Group based on the actual time spent on this matte1·. Th_e P9.rt A!ltbority agrees 
to pay legal fe~s for any and all services rende1·ed by the Ffrm fo1• any of the Clients. This 
includes time spent in factual analysis, legal research, conducting interviews, preparation of 
memoranda, interoffice conferences among the legal team members, telephone calls, 
correspondence, e-mails, and travel to and from meetings on the Cllents' behalf. 

Our normal billing practlce ls to determine fees by multiplying the number of houl's spent 
working on a matter by our regular and customm·y billing n1tes for similar services performed by 
the flnn. The minimum billing increment ls ordinarily I/6 hour. The Firm agrees to discount its 
invoices for total fees for services rendel'ed (exoh1ding costs, expenses ftnd disbursements) by JO 
percent, provided puym~nt is received within 30 days, If payment is received within 60 days, but 
not 30 days, the discount wlll be 5 percent. After 60 days, there will be no discount. My 
effective cul'rent hourly rate is $495, I will also enlist the services of other attorneys and 
personnel employed with the firm, Including: Pa.rtnel'S, whose effective hourly rates cun-ently 
range from $425 to $495; senior counsel and associates, whose resulting effective hourly rates, 
based upon seniority, currently range :from $250 to $485; and paralegals, whose resulting 
effective hourly rates CW'rently rnnge from $195 to $21 O. These rates, however, may be changed 
by the firm ln the future, in which case new rates wlll apply to all wol'k performed thel'eaftel', 

The Fim1 and The Chertoff Group wlll have regular meetings to discuss projected fees in 
advunce of particular projects related to work with The Chertoff Group. The Che1toff Group 
shall review those portions of the Firm's bills that relate to work with The Chertoff Group prior 
to S\tbmisslon to the Pait Authol'ity. 

With the prior ai:,_2roval of the PortAuthorltr,-the-Eh'm-may-engage-additJonnl,011tsia~e ~---· 
~~----~--- experts 01 servlces to support the transition tenm. The Fim1 has engaged Llnn & LogM 

Consulting, Inc. to provide the Firm with necessary expertise regarding the Clients' economic 
data, flnanclal lnfol'mation and other non-legal concepts that are essential for the Flrm to offer 
sufficient legal advice to the Clients. The Firm's engagement and retention of Linn & Logan is 
approved with the acceptance of this letter, The Firm's engagement agreement with Linn & 
Logan provides that all reports 01· work papers or other documents prepared by Linn & Logan in 
connection wJth the engagement will be considered attorney work product, to be used only for 
the Firm's purpose in counseling the Clients. As detennlned on a case-by-case basis, the fees for 
such outside experts or services may appear as 1111 itemized expense on the Firm's invoices to the 
Port Authority and will be pald by the Port Authority. 
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Disbursements, We shall also bill for disbursements Incurred in conm:ction with this 
mal!er. These may include consultants' fees, filing feesi expert 1·epo1ts, messenger service, 
Feder!'ll Express, photocopies, teJecopies, Jong distance telephone calls, word processing charges, 
administrative and support personnel overtime charges, and the cost of transpo1iation and meals. 

Attached is aHst of the s.ohed.ule upon.which we will bill the Foti Authority for ce1ialn 
disbursements we make on the Parties' behalf and charges for certain services. ln some oases, 
we may reqi1est that the Port Authority pay substantfoJ disbursements in advance; in others, we 
may l'equest that the Port Authodty pay disbursements directly. 

Billing Pr·ocedul'es, We will render monthly bills for leg&l fees and disbursements. All 
bills 11re due arid payable upon reoelp1. If an amount due to ,is is not paid within 30 days of the 
daie of our bill, the Port Authority agrees that we may suspend or stop any work or services on 
this matter, Upon receipt of our bills, you should review them promptly and bring to o\H' 
attention any questi~n or objection you may have. We wHJ not charge the Port Authority for any 
tlme spent in discussing our bllls. 

Permitted Representations. The Firm represents numerous clients, nationally and 
internationfl11y, over a wide variety of industries and buslnesses and in a wide variety of matters. 

Consequently, as an b1tegral .Part of the engagement, this letter confirms our mutual 
agreement, that the Firm may represent cun'ent or futul'e clientsi whether with l'espect to 
counseling, transactional m11ttersi or other non-litigation matters, whether 01· not on a basis 
adverse to the Clients so long as.those matters are not related to the Project and so long as the 
Finn takes appropriate measqres to separate the Finn's team representing the Clients and the 
Fitm's team representing the other clients. Such matters are refe11ed to as uPermitted 
Representations." Permitted Representations do not include the Firm's representation of adverse 
pm1ies to the Clients in litigation matters. 

This letter also confhms our mutual agreement that neither (a) the Firm's representa1ion 
of the Clients, or (b) the Fi.rm's actual, or possible, possession ofoonfidential information 
belonging to lhe Cllents, will be asserted as a basis to disqualify the Firm from representing other 
clients in Permitted Repl'esentations, and that Permitted Representations do not breach any duty 
that the Firm owes to the Cllents. The Firm will take intemal precautions in ol'der to protect 
confidential information that ls disclosed to theJ<'irm.~hY~th~LClients~1'he~Glients~understand~that 
similar precautions shall be taken wlth l'espeot to confidential info1mation that ls ln its possession 
belonging 10 other clients. 

Terminntion of Representation. Without limiting ln any way our general legal and 
ethical rights to withdraw from 1·epresenting the Patties for good cause, it is agreed that sufftclenl 
ccrnse for withdrawal shall exist if any of our invofoes to the Port Authority for legal fees, 
disbursements and/or charges remain outstanding for a period of 90 days. If we elect to terminate 
our services and decline to represent any of the Parties ftu-ther, our right to be paid all out' 
previously incurred, but unpaid fees, charges and disbursements wlll not be affected. 

I 

i 
!-
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Rights 'Upon Discharge. The Parties have the right to discharge us at any time.1f the 
Parties do, our right to be paid all our previously incurred, but unpaid fees, charges nnd 
disbursements will not be affected. 

In the event tlrnt a dispute al'ises between us relating to our foes, the Po1i Authority may 
have the l'ight to arbitration of the dispute pursuant to Pait 13 7 of the Rules of the Chief 
Administrator of the Courts of New York State, a copy of which will be prnvided to you upon 
l'equest. 

Publicity. The Flrm will not issue or permit to be issued any press release, 
adve1tisement1 or literature of any kind, which l'efors to either Clienf or the services performed in 
oonneotJon with the Project, unless the Flrm obtains the wrltten approval of such Client. Suoh 
approval may be withheld iffor any reason the Client believes that the publlcation of such 
informatlon would be harmful to the publlc interest or ls Jn any way undesirable. ·, 

Ple1:1se acknowledge that you have read this Jetter Jn Its entil'ety, fully understand its 
terms, and th1:1t it accurately t'eflects our understanding by signing 1:1nd retul'!1lng to me the 
enclosed copy of this letter. 

We look fo1"Ward to representing you. 

Very truly yours, 
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SCHEDULE OF CHARGES AND DlSBURSEMENTS 

Effective July 3, 2012 

Attached is a list of disbursements regularly ma:de by Finn lawyers on behalf of clients 
and charges for services which ow· firm may provide in the oow·se of a legal maUel'. Included is 
an explanation of the basis on which clients are billed for a di.sbursement or charge. 

This schedule is subject to change from tlme to time. 

If you have any questions, pkiase feel free to direct them to Danlel F. Mu1phy, Jr., or to 
discuss them with the lawyer at our firm with whom you deal concerning billing iss\tes. 

DISBURSEMENTS 

The actual amount to be paid by the Firm to a third party vendor for the following 
services will be billed to the client: 

Client hand deliveries by outside vendors 

Copying and document retrieval fees charged by 
government agencies or service companies 

E~pert Witness Fees 

Fees of registered agents and oorporate service 
companies 

Fi ling Fees of Courts and Administrntive Agencies 

Food servloe during conferences and other 
meetings on behalf of a client 

Messenger Service 

Outside Consultants, including accountants, other 
lnw flnns, inwstlgatol's and translators 

~~- ______ f>ostage 

Printing 01· Outside Reproduction charges 
including document binding 

Transcripts, Coult Reporters 

Travel on client business, including transportation, 
lodging ru1d meals provided by third pru1ies 

Veloblnding 
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CHARGES 

The charges described below do not necessarily l'eflect the precise 11mou11t we pay to outside 
vendors, but are intended to compensate our firm for all aspects of the set'Vice provided. Thus, 
these chtirges may include as allocation of overhead expenses or other expenses we incur that are 
directly associated with the provision of the service in question. 

Automobile trnvel on client business 

Compuler aided research (Lexis, Westlaw, 
Nexis, etc.) 

Fax - incoming only 

Fax - outgoing only 

Overnight deliveries (UPS, etc.) 

Proofreading servlces 

Reproduction - black & white 

Reproduction - color 

Secretarial overtime 

Telephone - local · 

Telephone - long distance 

Word Prooessing services 

How Client Is Billed 

$.55 cents per mile 

Standard rates set by vendor 

No charge 

Actual price of cost per call 

Provider standard rate tariff 

No charge 

No charge for internal copies 

No charge for intemal copies 

$40/hour 

No charge 

Equal to or less than the AT&T 
Measured Telecommunications 
Services Tariff 

No charge 


