

EXHIBIT I

COST PROPOSAL CONDITIONS


FOR ALL CONSULTANT SERVICES THAT FALL UNDER THE FEDERAL AVIATION ADMINISTRATION REQUIREMENTS FOR FEDERALLY FUNDED PROJECTS, 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 Task Order Attachment A, the Authority will pay you the amounts set forth on the dates or at the milestones therein, 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 Project Manager 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 Project Manager 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 Chief Engineer 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.
3. The Consultant shall verify that its employees, or subconsultants, working under this Agreement are legally present and authorized to work in the United States, 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.
FOR ALL CONSULTANT SERVICES THAT FALL UNDER THE FEDERAL TRANSIT ADMINISTRATION REQUIREMENTS FOR FEDERALLY FUNDED PROJECTS, THE FOLLOWING SHALL APPLY:
Cost Plus Fixed Fee
1. [bookmark: _DV_M159][bookmark: _DV_M160]As full compensation for all of your services and obligations in connection with Task Orders awarded under this Agreement, the Authority will pay you the total of the amounts computed as set forth below, subject to the limits on compensation and provisions set forth in Paragraph 5  of the Agreement.  Subject to the terms and conditions below, travel time is not reimbursable unless approved in advance and in writing by the Authority.
A. [bookmark: _DV_M155][bookmark: OLE_LINK9]Consultant’s Fixed Fee.  For Consultant’s satisfactory performance of its Services under each Task Order and all of its obligations in connection with this Agreement, the Authority will pay the Consultant, subject to pro-rata portion thereof due to any suspension or termination of this Agreement as permitted herein, a fixed fee (“Consultant’s Fixed Fee” or “Fee”), a negotiated not-to-exceed amount representing Consultant’s profit for the Task Order.  In no event shall a Change Order for additional services that are within the general scope of the Task Orders awarded under this Agreement result in an increase in the Consultant’s Fixed Fee. Payment of the Consultant’s Fixed Fee shall be made as outlined in each Task Order and will be made either as a percentage of the total labor and overhead on a monthly basis and/or upon completion of schedule milestones noted in each Task Order, but in no event shall the total amount exceed the total amount stated therein.
B. Direct Personnel Costs.  Consultant will be reimbursed for the actual hourly rates of Consultant’s full-time employees (“Personnel”) for Services performed in each Task Order awarded under this Agreement.  The Task Order Pricing and Compensation Proposal shall include a schedule of the actual hourly labor rates and titles of all Consultant’s Personnel assigned to the Task Order that have been approved by the Authority, including an organizational chart showing the names and titles of all staff working on the Task Order.
1) The Port Authority reserves the right to audit and verify the hourly rate and time billed for the Services of each such employee.  It is understood that each employee shall bill time to the Task Order only for work actually performed on the Task Order and shall not bill time to the Task Order for holidays, vacation days, sick leave, personal days, maternity, medical or family leave, or for any other item included in the Overhead Rate, as set forth below.
2) When requesting salary or billing rate adjustments for one or more of its personnel, the Consultant shall submit employee’s name, title, current direct hourly rate or billing rate, proposed new direct hourly rate 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 in pay if Consultant demonstrates compliance with all of the following conditions:  that an increase in salary is (a) in accordance with the program of periodic merit and cost of living increases normally administered by the Authority; (b) warranted by increased costs of providing Services under this Agreement; (c) based upon increases in salaries and billing rates which are generally applicable to all of Consultant’s clients; and (d) in accordance with the Authority’s salary rate increase policy for the current year for Port Authority employees possessing comparable skills and experience.  If, during any calendar year, the Port Authority limits are not available to 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 Chief Engineer or his designee, in his sole and absolute discretion.
3) The Consultant shall verify that its employees, or subconsultants, working under this Agreement are legally present and authorized to work in the United States, 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.
C. Overhead Rate. The Overhead Rate for each Task Order shall be applied to the Direct Personnel Costs as permitted above.  Computation of the Overhead Rate shall include the following indirect cost items: applicable taxes, employee benefits, insurance payments, maternity leave, paternity leave, medical leave, family leave, disability benefits, bonuses, overtime pay, premium pay, parking and car allowance, fringe benefits, retirement plans, union dues, contributions and assessments required by law, and collective bargaining, and corporate expenses as otherwise allowed in compliance with 48 CFR Part 31.
1) An Overhead Rate is applicable for a one-year accounting period (“Provisional Overhead Rate”).  Ninety (90) days prior to the expiration of the applicable accounting period, the Consultant shall submit one of the following: i) a current indirect cost audit (not currently under dispute) by a cognizant federal or state government agency; ii) a new calculation by the Consultant of the Overhead Rate in accordance with this Section C; or iii) the Consultant shall submit to an audit of the Overhead Rate by the Authority.  Should a subsequent audit rate differ from the rate set forth in this subparagraph, said rate shall be adjusted by an Agreement modification.
2) The Overhead Rate shall represent reimbursement to Consultant for all other costs incurred by Consultant for such Personnel provided, however, that for purposes of this Section C only, the term “Personnel” shall exclude any non-exempt personnel eligible to receive overtime pay who belong to a labor union, perform work on the project under the terms of a collective bargaining agreement and in accordance with the Agreement documents, and are paid wages for such work.  For the avoidance of doubt, the term “Personnel” for purposes of this Section C, shall include members of a labor union who are exempt from receiving overtime pay and who render superintendent services on any Task Order. 
3) The Overhead Rate shall not apply to partners, principals or temporary employees of Consultant.
4) The Consultant’s actual Overhead Rate(s) during the term of this Agreement shall be subject to an audit by the Authority.  The Authority reserves the right to retroactively adjust the Consultant’s compensation in the event that a final audit of overhead indicates that the actual rate applicable during the Agreement is less than the rate(s) used during the Agreement.  The Consultant is responsible for monitoring its actual rates to ensure compliance with the Provisional Overhead Rate applicable at the time.
5) The Overhead Rate shall not include any element that is attributable to the Consultant’s Fixed Fee or addressed as a reimbursable expense or cost under this Agreement.
D. Costs of Subconsultants.  The Consultant shall be reimbursed for the costs of any subconsultant, which shall include only an amount equivalent to the aggregate amount actually paid to said subconsultant by the Consultant.  Under no circumstances shall any subconsultant contract, at any tier, contain a cost-plus-percentage-of-cost compensation structure.  
E. Reimbursable Expenses. The Consultant shall also be compensated at an amount equal to the out‑of‑pocket expenses for each Task Order, approved in writing and in advance by the Chief Engineer, 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 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 Chief Engineer 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 mailing and delivery charges, typing, utilization of computer systems, CADD, cameras, recording or measuring devices, flashlights and other small, portable equipment, safety supplies, phones, telephone calls, electronic messaging including facsimile, or expendable office supplies.  Unless otherwise indicated, required insurance is not a reimbursable expense.
When the Consultant uses its employee’s personal vehicle to provide services within the Port District, the Consultant will 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 United States General Services Administration (GSA) – http://www.gsa.gov/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 Chief Engineer.  The cost for all meals and lodging on approved overnight trips is limited to the amounts established by the United States GSA for that locality.
GSA Domestic Rates:  http://www.gsa.gov/portal/category/21287. 
You shall obtain the Chief Engineer’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.
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.
2. "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 program/project managers, 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 Overhead Rate. 
3. 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.
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.
4. On or about the fifteenth day of each month, you shall render an invoice 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 Project Manager 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 will, within fifteen days after receipt of such certification by the Project Manager, advance to you by check the sum certified minus all prior payments to you for your account. 
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