Torres Rojas, Genara

FOI #15164

From: DMorris@tectonicengineering.com

Sent: Wednesday, August 06, 2014 10:47 AM

To: Duffy, Daniel; American, Heavyn-Leigh

Cc: Torres Rojas, Genara; Van Duyne, Sheree
Subject: Freedom of Information Online Request Form
Information:

First Name: David

Last Name: Morris

Company: Tectonic Engineering

Mailing Address 1: 160 Pehle Avenue, Suite 306
Mailing Address 2:

City: Saddle Brook

State: NJ

Zip Code: 07663

Email Address: DMorris@tectonicengineering.com
Phone: 2018430403

Required copies of the records: Yes

List of specific record(s):

Request for a copy of the contract with Guidepost for Integrity Monitoring Services for the Bayonne Bridge
Navigational Clearance Construction Program RFP32769. This request was previously requested on August 5,

2013 Reference Number: 14172 and was exempt at the time according to code 2.a.



THE PORT AUTHORITY OF NY & NJ

FOI Administrator

August 22,2014

Mr. David Morris

Tectonic Engineering

160 Pehle Avenue, Suite 306
Saddle Brook, NJ 07663

Re: Freedom of Information Reference No. 15164
Dear Mr. Mortris:

This is in response to your August 6, 2014 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”), for a copy of the contract with
Guidepost for Integrity Monitoring Services for the Bayonne Bridge Navigational Clearance
Construction Program RFP32769.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/15164-C.pdf. Paper
copies of the available records are available upon request.

Certain material responsive to your request is exempt from disclosure pursuant to exemption (3)
of the Code. '

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

Very truly yours,

Daniel D,
FOI Admistrator

225 Park Avenue South, 17th FL
New York, NY 10003
7. 212 435 3642 F: 212 435 7555
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August 15,2013

Guidepost Solutions LLLC
415 Madison Avenue, 11" Floot
New York, NY 10017

Attention:

SUBJECT:

Thomas A. McShaie, President, Investigations and Monitoring

PERFORMANCE OF EXPERT PROFESSIONAL  INTEGRITY
MONITORING  SERVICES FOR THE BAYONNE BRIDGE
NAVIGATIONAL CLEARANCE CONSTRUCTION PROGRAM — RAISE
THE ROADWAY PROJECT ON AN AS-NEEDED BASIS DURING 2013 -
2019 (P.A. AGREEMENT #OIG-13-001)

Dear Mr. McShane;

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

files.

Sincerely,

/‘é{

* "{Z?{(

Isabel Amado

E
/4
’(i o e

Principal Contract Specialist
Professional, Technical & Advisory Services Division
Procurement Departiment

Enclogure
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A, Agreement # OIG-13-001

August 6, 2013 Lillian D, Valenti
[RUEAER R S STV TR T
Guidepost Solutions LL.C
415 Madison Avenue, 11" Floor
New York, NY 10017
Altention: Thomas A, McShane, President, Investigations and Monitoring

SURJIECT: PERFORMANCE OF EXPERT PROFESSIONAL INTEGRITY
MONITORING SERVICES FOR THE BAYONNE BRIDGE
NAVIGATIONAL CLEARANCE CONSTRUCTION PROGRAM ~ RAISE
THE ROADWAY PROJECT ON AN AS-NEEDED BASIS DURING 2013-
2019

Dear Mr, McShane:

1. The Port Authority of New York and New Jersey (the "Authority") hereby offers 1o retain
Guidepost Solutions LLC (the “Consultant" or "you") lo provide expert professional Integrity
Monitoring services as more fully set forth in Attachment A, which is attached herelo and made
a part hereot, during 2013 - 2019. The tetmi of the Agreement may be renéwed at the discretion
of the Authority for up to one (1) additional one (1)-year period, Said exlension(s) shall be sent
by letter from the Director of Procurement at least thirly (30) days prior 1o the end of the current
term.

The Authorily does not guarantee the ordering of any services under this Agreement and
speeifically reserves the right, in its sole discretion, to use any person or fimi lo perform the Lype
of services required hereunder.

2. This Agreement shall be signed by you and the Authority’s Director of Procurement, As
used herein  "Director” shall mean the Authority’s Director, Oltice ol Investigations, Olfice of
Inspecior General, acting either personally or tluo'ug,h his duly authorized representatives acting
within the scope of the particular authorily vesled in (hem unless specifically stated w0 mean
acling personally.

For the purpose of administering this Agreement, the Director has designated Steven Pasichow,
Assistant Director, to act as his duly authorized representalive. The Project Manager for (his
project is Ronald Calvosa, ab (973)565-4361 or (212)435-5370, or e-mail address
RECalvosuapamyni.Lov.

3. Your services shall be performed as expeditiously as possible and at the time or imes
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 hercunder 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 eftectuate the per l‘orm’mcg Q;I‘SLI‘VILL?; ungder this Agreement.

vl T
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Afer the point at which your expenditures for such services reach such approved estimaled cosl,
you shall not continue to render any such services unless you ave 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
gpecifically requested services under this Agreement shall be terminated without [urther
obligation by either of the parties as to services not yel performed, but you shall be compensated
as hereinafter provided for services already completed. It i3 understood, however, that this
limitation shall nol be construed (o entitle you to an amount equal o 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 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 lo be submilted or prepared by
the Consultant hereunder shall be subject to the review of the Direcltor, The Director may
disapprove, if in his sole opinion said ilems ate not in accordance with the requirements of this
Agreement or professional standards or arc impractical, uncconomical, or unsuited in any way
for the purpose for which the contemplated services are intended. 1f any of the said items or any
partion thereof are so disapproved, the Consultant shall forthwith revise them until they meel 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 omigsion {o
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,

7. Total compensation for performance of all services as identified in Attachment A shall not
exceed the amount of $6,067,370. The Consultant shall inform the Director in writing when the
Consultant’s compensation reaches eighty percent (80%) of said amount. The Consultant shall
not continue to render services under this Agreement afler the point at which the total amount 1o
be paid to you hercunder including reimbursable expenses reaches the combined total of each of
the approved estimated costs unless you are specifically authorized in writing (o so continue by
the Director. 1f no such authorization is issued, this Agreement shall be terminated without
Further obligation by cither of the parlies as 10 services not yet performed, but you shall be
campensated as hereinafter provided for services already completed. It is understood, however,
that this limitation shall not be construed to entitle you to the above amount as a minimum
compensation.
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8. As full compensation for all vour services and obligations in connection with this Agreement,
the Authority will pay you the total of the amounts computed under subparagraphs A, B, and C
below, subjeot to the limits on compensation and provisions set forth in paragraph 7 above.
Subject to the terms and conditions below, trave] time is not relmbursable under subparagraphs
A and B hereunder.

Attachment E, Pricing and Compensation Proposal attached hereto, includes a schedule of the
all-inclusive (fully loaded) hourly rates payable hercunder that have been approved by the
Authority, )

A. An amount equal to the aclual hourly billing rale 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 by you for such services at his usual salary rate,
The hourly billing rate for each cmployee is the amount {o be paid to you and is full
compensation for all benefits, taxes, efc., paid by you. There shall be no change in the billing
rales 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 hilling 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
Agreament. Tor 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 pariner 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 verily that its employces working under this Agreement are legally present
and authorized to work in the Uniled States, ay per the federally required 1-9 Program.
Furthermore, upon request of the Authority, the Consultant shall furnish, or provide access to the
Authortly, lederal Form 1-9 (Employment Eligibility Verification) for each individual hired by
the Consullant, 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 rale, proposed
new direct hourly salary or billing rale, resulting percentage increase, effective date and reason
for the requesied 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 submilted after the effective date of this Agreement it is the intention of the
Authority to gran! an increase only il the Consultant demonsirates compliance with all of the
Tollowing conditions; that increases in salary, ot 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 il, b) arc warranted by increased costs of providing services under this
Agreement, ¢) are based upon increases in salaries and billing rates that are generally applicable
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to all of Consultanl's clients and d) are in accordance with the Authority’s salary rate increase
policy for the current year for Authority cmployees possessing comparable skills and experience.
If during any calendar year, Authority limits are not available to the Consullant in a timely
fashion, increases falling within such limits may be approved retroactively, as appropriate. The
amount of increase in salary or billing rate, i’ any, to be applicable under this Apreement shall in
all cases be finally determined by the Director or his designee, in their sole and absolute
discretion,

B. Cost of Subeonsultants, An amount equal lo 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 as well as an estimate of the sumber of
hours required by the subconsultant to perform its services, as part of any request for approval of
(he subconsullant.

C. Reimbursable Expenses, The Consultant shall also be compensated al 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. OQut-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 dislance telephone calls;
rentals ol 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, speciticalions 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 documenis 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 overlicad. For the purposes of this Agreement, expenses that are not reimbursable
include, without limitation, amounts for mailing and delivery charges, typing, utilization of
compuler systems, cameras, recording or measuring devices, flashlights and other small, portable
equipment, salety supplics, phones, lelephone calls, electronic messaging including FAX, or
expendable office supplies. Unless otherwise indicated, tequired insurance is not a reimbursable
expense,

When (he Consultant uses his personal vehicle to provide services within the Port District, the
Consultant shall be reimbursed for trave] expenses beyond normal commuting costs at a rate not
higher than the Anoual Federal Mileage Reimbursement Rate (as determined by the Internal
Revenue Scrvices = furp. i, gy o parradsconient’ [0 1.5y per mile (raveled by auto.
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When the Consultant is asked to provide services outside the Port District, the actual cost of
transporlation 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 1o
(ravel cach day to an assignmenl, where it would be more cconomical (o 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 avernight trips are limited to the amounts established
by the United States General Services Administration for that locality.

GSA Domestic Rates: bl e uva gonportal caiegary 2 287

You shall obtain the Director’s writien 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.

D. As used herein:

"Port District” is an area comprised of about 1,500 square miles in the Stales 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, Bayorme, 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, profil
participations and other similar payments) {o 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 inmediate
supetvisor, excluding the time ol any employee of the Consultant to the extent thal the time of
such employee of the Consultant is devoted to typing/word processing, stenographic, clerical ot
administrative functions. Such functions shall be deemed 1o be Included in the rates referred to
in subparapraph A above.

9. You shall keep, and shall cause any subconsultants under this Agreement to keep, daily
records of the time spent in the performance of sevvices hereunder by all persons whose salaries
or amounis paid thereto will be the basis for compensation under this Agreement as well as
records of the amounts of such salaries and amopunts actually paid for the performance of such
services and records and receipts of reimbursable expenditures hereunder, and, notwithstanding
any othet provisions of this Agreement, failure 1o do so shall be a conclusive waiver of any right
o 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 1o be paid hereunder, such records to be maintained by you and
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your subconsultants for a period of three years afler completion of services o be performed
under this Agreement.

10, On or about the lifteenth day ol 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. Bach invoice shall bear your
taxpayer number and the purchase order number provided by the Director. Upon receipt of the
forepoing, the Director will estimate and cerlify to the Authority the apptoximate amount of
compensation earned by you up to that time, As an aid to you the Authority shall, within thirty
(30) days after receipt of such cerlification by the Direclor, advance to you by check the sum
certified minus all prier payments to you for your account.

11, The Authority may at any time for cause lerminate this Agreement as (0 any services not yet
rendered, and may terminate this Agreement in whole or in parl without cause upon three (3)
days notice lo you, You shall have no right of termination as to any services under this
Agreement withoul just cause. Termination hy either party shall be by certified letter addressed
to the ather af 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,

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

13. Under no circumstances shall you or your subconsultants communicate in any way with any
Consultant, department, board, agency, commission or other organization or any person whether
governmental or private in connection with the services to be performed hercunder éxcept tpon
priov written approval and instructions of the Direclor, provided, however that data from
manufacturers and suppliers of material shall be obtained by you when you find such data
necessaty unless otherwise instructed by the Direclor,

14, Any services petformed for the benefit of the Authority at any time by you or on your behalf,
even though in addition (v those described herein, even if expressly and duly authorized by the
Authority, shall be deemed 1o be rendered under and subject to this Agreement (unless roferable
to another express wrillen, duly executed agreement by the same parties), whether such
additional services are performed prior to, during or subsequent to the services described herein,
arid no rights or obligations shall arise out of such additional services.
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L5, No certificate, payment (final or otherwise), acceplance 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 Agreemenl, or lo estop the Authority from showing al any time that such certificate,
payment, acceplance, act or omission was incotrect or to preclude the Authority {rom 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 suslained by the Authority.

16. All ariginals of technical specifications, ¢stimales, reporls, records, data, charts, documents,
compulations 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 vepresents that the Authority will have at all times the ownership and rights
provided for iri the immediately preceding sentence free and ¢lear of all claims of third persons
whether presently exlsting 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, howeyer, lo require the
Consultant 1o obtain for the Consultanl and the Authorily 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 connecled 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 behall, whether prior or
subsequent 1o 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.II' 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 Comsultant, its olficers, agents, employees, or subconsultants, the Authority
shall have, without cost or expense Lo il, an irrevocable, non-exclusive royally-free license o
make, have made, and use, cither itsell or by anyone on its behalf, such subjoct 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 cbtain from the
appropriate person a form ol license satisfactory (o 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 lor the benefit of the Authority immediately upon the production of said
subjeet matter, and shall not await formal exemplificalion in a written license agreement as
provided for above. Such license agreement may be transferred by the Authority fo its
successors, immediate or otherwise, in the operation or ownership of any real or personal
properly now or hereafler owned or operated by the Authority buf such license shall not be
otherwise transferable,
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18. The Consultant shall defend, indemnify and hold harmless the Authority against all claims of
intellectual property infringement arising out of or in connections with the Consuliant’s services
hercunder.

The Consultant shall promptly and fully inform the Direcior in writing of any Imellectual
Property, and any palents or patent disputes, whether existing or potential, of which you have
knowledge, relating to any idea, design, melhod, material, equipment or other matter related 1o
the subject malter of this Agreement or coming to your attention in connection with this
Agreement.

19, This Agreement being based upon your special qualifications for the services herein
contemplated, any assignment, sublelting or other transfer of this Agreement or any part heéreol’
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 Authorily, provided, however, that you may
sublet services to subconsultants with the express consent in writing of the Direclor, All persons
to whom you sublel 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.

20. The Authority has a long-standing praclice of encouraging Minority Business Enterprises
(MBEs) and Women Business Enterptises (WBEs) to seek business opportunities with it; either
directly as Consullants or as subconsullarts, "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 "WDBE" 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 arc conirolled by one or more women who are
cilizens or permanent resident aljens.

"Minatity group" eans any of the Tollowing racial or cthnic groups:

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

B. Hispanic persons of Puerlo Rican, Mexican, Dominican, Cuban, Cenlral or South
Amertican culture or origin, regardless of race:

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

D. American Tndian or Alagkan Native persons having origing in any of the original peoples
ol North America and maintaining identifiable tribal affiliations through membership and
parlicipation or community identification.
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The Authority has set a goal of 12 percent participation by qualified and certificd MBEs and 5
percent by qualified and certified WBLs for technical service projects.

To be “certified” a [irm must be certified by the Authority’s Office of Business Diversity and
Civil Rights.

In order to facilitate meeting this goal, Consultant shall use every good faith effort to ulilize
subconsultants who are Authority-certified MBEs or WBEs to the maximum extent feasible.

The Authority has a list of certified MBE/WBE service {imis, which is available to you at:
B ww panvog. oy business-apportunities/sipphicr-diverstiy, himl. - The Consultant will be
required (o submit to the Office of Business Diversity and Civil Rights for certification the
names of MBI/WBLE firms that Consultant proposes ta use who are not on the list of Authority-
certificd MBE/WBLE firms:

21, NOTIFICATICN 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 securily
siles and facilities (including rental spaces) to any person that declines to abide by Porl Authority
security procedures and protocols, any person with a criminal record with respect lo certain
crimes or who may otherwise pose a threal to the 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 seeurity requirements may include but are not limited to the following:

& Consultanl/ Subeonsultant identity checks and backpground screening

The Consultant may be required to have its staff, and any subconsultant's staff, visitors or
others over whont 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 Authorily, The Consultant and
subconsultant may also be required to use an organization designated by the Authority to
perform the background checks,

The Port Authority’s designated background sereeping 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 apency information dalabascs and fles; screening of any
lerrorist identification files; access identification to include some form of biometric security
methodology such as fingerprint, facial or iris scanning, ot the like.

As of January 29, 2007, the Secure Worker Access Consorlium (8.W.A.C.) is the only Port
Autharity approved provider to be used to conduct background screening and personal
identity verification, excepl as atherwise requited by federal law and/or regulation (such
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as the Transportation Worker Tdentification Credential for personnel performing in secure
areas at Marilime facilitics).  Information about S.W.A.C,, instructions, corporate
em’o]lmenl onlinu applicatiom and lomtion of pmccqsing centers  is located at

101 more mlm mamon und 1he lmcst } xcmg If nppmved by thc Pxojeci \/Janagex thc cast
for said background checks for staff thal pass and are granted a credential shall be
reimbursable 1o 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.

& [ssuance of Photo [dentification Credential

No person will be permitted on or about the Authority construction site or facility
(including rental spaces) without a ﬁcilil‘y -specific photo identification credential approved
by the Authority. 1f the Authority requires facility-specific identification eredential for the
Consultant and the subconsultant’s staff; the Authority will supply such identification at no
cost (o the Consultant or its subconsultants, Such [acility-specific identification credential
shall remain the property of the Authority and shall be returned to the Anthority at the
completion or upon request prior to completion of the mdividual’s assignment at the
specific Tacility, It is the responsibility of the appropriate Consultant or subconsullant to
immediately report lo the Authority the loss of any stalf member's individual facility-
specific identification credential. The Consultant or subconsultant shall be billed for the
cost of the replacement identification credential. Stalf shall display ldentification badges in
a conspicuous and clearly visible manner, when entering, working or leaving an Authority
construction site or facility.

Stall may be required te produce not less than two forms of valid/eurrent government
issued identification having an official phatograph and an original, non-laminated social
security card for identity and SSN 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 cerlain security procedures with respect (o 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 sceure arcas who are not under escort by an -authorized
individual will be required to undergo background screening and personal identity
verification.

Forty-cight (48) hours priar 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 o time and at any time
for access lo Secure Arecas and the escorting ol 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 chanpged from lime to time and al any lime by the Project Manager during the term
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of the Agreement.

s Access control, inspection, and monitoring by security gaards

The Authority may provide for Authority construction sile or facility (including rental
spaces) access control, inspection and monitoring by Port Authority Police or Authority
relained contractor securily guards, However, this provision shall not relieve the
Consultant of its responsibility to secure its equipment and work and that of ils
subconsultants and service suppliors at the Authority construction sife or facility (including
rental spaces). In addition, the Consultant, subconsullant or scrviee provider is not
permitled o 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 1o perform
the Work under this Agreement, without prior wrilten permission from the Authority.
Upon request, any photograph, digital images, video recording or sketches made of the
Authority construction site ot facility shall be submitted to the Authority to determine
compliance with this paragraph, which submission shall be conclusive and binding on the
submitting entity.

e Compliance with the Port Authority Information Security Handbook

The Apreement may require access to Port 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 CL. Protecting sensitive information
requires the application of uniform safeguarding measures fo 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 oblained upon
request or at: hupdfwww. panvif.eov/business-opponuities/pd FCorporate- Infornutian-
Seeurity-Handheol.pdt

Audits for Compliance with Securily Reguirements

The Authority may conduct random or scheduled exaniinations of business practices under this
scotion and the Handbook in order to assess the extent of compliance wilh security
requirements, Confidential Inforination procedures, protocols and practices, which may
include, but not be limited to, verification of background check status, conlirmation of
completion of specified training, and/or a site visit to view material storage locations and
protocols.
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22. CONFIDENTIAL INFORMATION

A. Confidential information shall mean all information disclosed to the Consullant ot the
personnel provided by the Consultant hereunder which relates to the Authority's past,
present, and future research, development and business activities including, but not limited
to, software and documentation licensed (o the Authorily or proprietary lo the Authority and
all associated software, source code procedures and documentation. Confidential information
shall also mean any other tangible or intangible information or materials including but not
limited to computer identification numbers, acvess codes, passwords, and teports oblained
and/or used during the perforniance of the Consullant’s Services under this Agreement,

B. Confidential information shall also mean and include collectively, as per The Port
Authority of New York & New Jersey Information Securily Handbook (October 15, 2008,
corrected as of Febryary, 9 2009), Confidential Proprictary Information, Confidential
Privileged Information and information that is labeled, marked or otherwise identified by or
on behalf of the Authority so as 1o reasonably connole that such information is confidential,
privileged, sensitive or proprietary in hature, Confidential Information shall also include all
work product thal contains or is derived from any of the foregoing, whether in whole or in
part, regardless of whether prepared by the Authority or a third-party or when the Authority
receives such information from others and agrees to treat such information as Conftdential,

The Consultant shall hold all such confidential information in trust and confidence for the
Authority, and agrees that the Consultant and the personnel provided by the Consultant
hereunder shall not, during or afler the termination or expiration of this Agreement, disclose
to any person, firm or corporation, nor use for its own business or benefil, any information
abtained by it under or in connection with the supplying of services contemplated by this
Agreement, The Consultant and the personuel provided by the Consultant hereunder shall
not violate in any manner any patent, copyright, trade scerel or other proprictary right of the
Authority or third persons in connection with their services hereunder, either betore or-after
termination or expiration of this Agreement. The Consultant and the personnel provided by
the Consultant hereunder shall not willfully or otherwise perform any dlbhonest or fraudulent
acts, breach any security plouduw&, or damage or destroy any hardware, soltware or
documentation, proprietary or otherwise, in connection with their services hereunder. The
Consultant shall promptly and fully inform the Director in writing of any patent, copyright,
{rade seerel or othet intellectual property rights or disputes, whether existing or potential, of
which the Consultant has knowledge, relating to any idea, design, method, material,
equipment or other matter related to this Apreement or coming to the Consultant’s attention
in conneetion with this Agreement.

D. Consultant's obligations with respect to conlidentiality and document security are set
forth in a Non-Disclosure and Confidentiality Agreement, between the Authorjty and
Consultant (the “Confidentiality Agreement”; Exhibit A of the Port Authority Standard
Agreement), Consultant hereby agrees to execute the Confidentiality Af:rec.mem and hereby
agrees the Confidentiality Agreement is and remains in full force and effect in accordance
with its terms.
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E. Without the express written approval of the Dircetor, you shall keep confidential, and
shall require your subconsultants and your employees ta keep confidential (a) all information
disclosed by the Authority or its consultants ot contractors to you or (b) developed by you or
your subconsultants in the performance of services hereunder. At the direction of the
Authority, you shall be required to have your employees, subconsultants and their employces
exccute, non-disclosure agreements, Disclosure of any such information shall constitute a
material breach of the Agresment.

23, The Consultant assumes the following distinel 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 damape 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 subconsultanis 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, employeces, subcontractors, subconsultants,
materialmen, ar others performing services hereunder;

The risk of claims, just or unjust, by third persons made agaiust the Consultant or ifs
subconsultants or the Authority on account of injuries (including wrongful death), loss of
damage of any kind whatsoever arising in connection with the performance of services hereunder
including claims against the Consultant or its subcomsultants or the Authority for the payment of
workers' compensation, whether such claims are made and whether such injuries, damage and
loss ave 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, settlcmen,t ot satisfaction
thereol, :imluding exponses of attorneys, 1 so directed, the Consultant shall delend against any
claim described i «.ub]mmhmphq 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 f{ribunal, immunity of the Authonw
governmental nature of the Authority or the provisions of any statues respecting suits against the
Authority, such defense 1o 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 al cach place above at which the Authority is named,
including a direct right of action against the Consultant {o 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.
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Neither the completion of services hereunder nor the making of payment (final or otherwise)
shall release the Consultant from its obligations under this elause. Morcover, neither the
enumeration in this clause or the enumeration elsewhere in this Apreement of particular risks
assumed by the Consultant or of particular claims for which it is responsible shall be deemed (a)
lo limit the effect of the provisions of this clause or of any other clause of this Agreement
relating 1o such risks or claims, (b) to imply that it assumes or is responsible for risks or claims
only ol 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 claiims for which it would be responsible in the absence of
such enumerations.

No third party rights are created by the Agreement, except to the exten! that the Agreement
specifically provides otherwise by use of the words "beneit" 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 deseribed in subpumgraph 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 indemmification.

24, LIABILITY INSURANCE AND WORKERS' COMPENSATION INSURANCE
A. Commercial Liability [nsurance:

1) The Consultant shall take out and maintain al his own expense Commercial General
Liability Insurance including bul not limited to Premises-Operations, Completed Operations and
Independent Contraclors® coverages in limits of not less than $5,000,000 combined single limit
per occurtence for Bodily Injury Liability and Property Damage Liability, And if vehicles are 1o
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 $5,000,000 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 its related entities as additional insureds and shall contain an
endorsement that the policy may nol be canceled, terminaled or modified without thirty (30) days
written advance notice to the Project Manager. Morcover, the Commercial General Liability
policy ghall not contain any provisions (othcr than a Professional Liability exclusion, if any) lor
exclusions from liability other than provisions or exclusions from liability forming part of the
most up lo date ISO form or its cquivalent, unendorsed Commercial General Liability Policy.
The liability policy(ies) and certificate of insurance shall contain separation ol insured condition
(cross-liability) and severability of interests provisions so thal coverage will respond as if
scparate policies were in force lor cach insured, Furtherrore, the Consultant’s insurance shall
be primary insurance as respects to the above additonal insureds. Any insurance or sell
insurance maintained by the above additional tnsurcds shall not contribute to any loss or clam.

Further, the certificate of insurance and the liability policy(ies) shall be specifically endarsed that
“The Insurance carrier(s) shall nol, withoul vhiaining the express advance permission from the
General Counsel of the Port Authority, ralse any defense involving in any way the jurisdiction of
the Tribunal over the person of the Port Authority, the immunity of the Port Authority, ifs
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Commissioners, officers, agenis or employees, the governmental nature of the Porl Authority, or
the provisions of any statules respecting suils 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 premivim cost thercof
as an out-of-pocket expense:

a) Endorsement to eliminate any exclusions applving to the inderground property,
explosion and collapse hazards,

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

¢) Coverage for work within 50 feet of railroad
B. Workers' Compensation Insurance:

1) The Consultant shall iake out and maintain Workers' Compensation Insurance in
accordance with the requirements of law and Employer's Liability Insurance with limits of not
less than 81,000,000 cach accident

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

a) Uniled 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 accurrence,

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

C. Professional Liabilily Insurance:

I} The Consultant shall take out and maintain Professional Liabilily Insurance in limis
of not less than $2,000,000 each occurrence, covering negligent acts, errors, mistakes, and
amissions arising out of the work or services performed by Consultant, or any person employed
by Consultant. All endorsements and exclusions shall be cvidenced on the cerlificate of
insurance. The coverage shall be written on an occuwrrence form or may be written on a claims-
made basis with a minimum of a three (3)-year reporting/discovery period.

D. Compliance:

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

1) Renewal certificates of insurance or policies shall be detivered via e-mail to the
Authority’s Project Manager at least fifteen (15} days prior to the expiralion date of each
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cxpiring policy. The General Manager, Risk Financing miist approve the renewal certificate(s) of
insurance before work can resume. If at any time any of the certificates or policies shall becorne
unsalisfactory to the Authority, the Consultant shall promptly obtain a new and satisfactory
certificate and policy.

2) 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 Project 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 thercof, If the
Agreement is not suspendad (whether ot not because of omission of the Project Manager to order
suspension), then the Authority may, at its option, abtain 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 Financing/Treasury, the Consultant shall
furnish to the Authorily a certified copy of cach policy itself, including the provisions
estublishing premiums.

4y The requirements for insurance procured by the Consullant 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 ingurance 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.

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

By proposing on this Agreement, each Consullant and each person signing on behalf of any
Consullani certifies, and in the case of 4 joint proposal each party thereto certifies as to ils 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 1o the integrity of the Consultani;

C. had an agreement terminated by any governmental agency for bréach 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 inserled in the Proposal;

E. had any business or professional license suspended or revoked or, within the five years
prior 1o proposal opening, had any sanction imposed in excess of $50,000 as a result of any
judivial or adminisirative proceeding with respect to any license held or with respeet (o any
violation of a federal, state or local environmental law, rule or regulation;
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F. had any sanction imposed as a result of a judicial or administrative proceeding related to
fraud, exlortion, bribery, proposal rigging, embezzlement, misrepresentation or anti-trust
regardless of the dallar amount of the sanctions or the dale of their imposition; and

G. been, and is not currently, the subject of a criminal investigation by any federal, stale or
local proseculing or invesligalive agency and/or a eivil anti-trust Investigation by any federal,
slate or local prosecuting ov investigative agency.,

26, NON-COLLUSIVE PROPOSING, AND CODE OF ETHICS CERTIFICATION,
CERTIFICATION OF NO SOLICITATION BASED ON COMMISSION, PERCENTAGL,
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 parly thereto certilies as to ils 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 quoled in its proposal have not been and will not be knowingly disclosed
directly or indirectly by the Consultant prior o the official opening of such proposal to any other
Cousultant or to any competitor,

C. no attempt has been made and none will be made by the Consultant (o induce any other
person, partnership or corporation to submit or not o 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 Lthics dated April 11,
1996 (a copy of which is available upon request), nor does this organization have any knowledge
of any act on the part of an Autliority employee or former Authority employee relating either
dircotly or indircetly 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 sccuring 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 ather fee would be pald
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 {rom a public official or employee, political candidate,
parly or parly official, or any private sector employee (including a person who directs or works
lot a private sector enterprise in any capacily), in order to obtain, relain, or direct business or to
secure any othar improper advantage in connection with this Agreement; and
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G. no person or organization has been retained, employed or designated on bhehalf of the
Praposer to impact any Authority determination with respect to (i) the solicitation, evaluation or
award of this Agreement; or (11) 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 certificalion shall be deemed to have been
made not only with respect to the Consultant itself, but also with respeet to each parent, affiliate,
director, and officer of the Consultant, as well as, to the best of the cerlifier’s knowledge and
beliel, each stockholder of the Consultant with an ownership interest in excess of 10%;

% if the Consultant is a partnership, such cerlification shall be deemed to have been
made not only with respect to the Consultant itself, but alsa with respect to each parter.

Morcaver, 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 thergin 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
50 state and shall furnish with the signed proposal a signed statement, which sets forth in detail
the reasons therefor. I the Consullant 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 “26G.”, if the Consultant cannot make the certification, it shall provide, in writing,
with the signed proposal: (i) .a list ol the name(s), addu.ss(es), telephone number(s), and place(s)
of principal employment of each such individval or organization; and (ji) 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 Diréctor 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 lo and including a
finding of non-responsibility.

Notwithstanding thet the Congultant may be able to make the foregoing certifications at the tlime
the proposal is submilted, the Consultant shall immediately notify the Authority in writing during
the period of itrevacability of proposals on this Agreement or any extension of such period of
any change ol circumstances which might under this clause make it unable to make the forepoing
cerlifications 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 pml
of the records of the Authority and that the Authority will rely on their truth and accuracy in
awarding this Agreentent. 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
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statement which is false in any material respect, or has not [ully and accurately represented any
eircumstance with respect to any item in the foregoing certifications required to be disclosed, the
Authority may determine that the Consultant is not a responsible Consuliant with respeet to its
proposal on the Agreement or with respect to future proposals on Authority agreements and may
exercise such other remedies ns are provided lo it hy the Agreement wilh respect o thess
matters. In addition, Consultanis 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 el seqj.). Consultants are also advised that
the inability o make such cettification will not in and of itself disqualify a Consultant, and thal
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 whlch it will be required to take certain
specified actions, including compensating an independent Monitor (o 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 lo permit il to continue business with the Authority.

27. 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 adoptéd 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 incligibilily has been so determined by an agency of the
State of New York or New Jersey to submil a proposal on an Authority agreement and then to
establish that it is elipible to be awarded an agreement on which it has proposed because (1) the
slate agency determination relied upon does not apply to the Consultant, or (ii) the state agency
determination relied upon was made without alfording the Consultant the notice and hearing to
which the Consultant was entitled by the requitements of due process of law, or (iii) the state
agency determination was clearly crroncous or (iv) the state agency determination relied upon
was nol based on a finding of conduct demonstrating a lack ol integrity or violation of a
prevailing rate of wage law,

The full text of the resolution adopling the policy may be found in the Minutes of the Autherity's
Board of Commissioners meeting of September 9, 1993,
28. NO GIFTS, GRATUITIES, OFFERS OF EMPLOYMENT, ETC.

During, the term of this Agreement, the Consultant shall not offer, pive or agree to give anything
of value either to an Authority employee, agent, job shapper, Consultant, construction manager
or other person or firm representing the Authority, or to a member of the immediate family (i,
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a spouse, child, parent, brother or sister) of any ol the foregoing, in connection with the
performance by such employee, agent, job shopper, Consultant, construction manager or other
person or firm represenling the Authority of duties involving transactions with the Consultant on
behalf of the Authorily, whether or not such duties are related to this Agreement or any other
Authority agreemenl 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 fo any (a) favors, such as
meals, entertainment, transportation (other than that contemplated by the Agreement or any other
Authority agreement), ete. which might tend to obligate the Authority employee to the
Consultant, and (b) gifi, gratuity, money, goods, equipment, services, lodging, discounts nat
available to the general public, olfers or promises of employment, loans or the cancellation
thereof, preferential treatment or business opportunity.  Such termn 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 gratuitics of any kind or nature whatsoever shall be solicited
or accepted by it and by its personnel for any reason whatsoever Irom the passengers, tenants,
customers ar other persons using the Facility and shall so instruct its persorinel.

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

The Consultant shall include the provisions of this clause in each subagrecment entered into
under this Agrecment.

29, CONTLICT OF INTEREST

During the term of this Agreement, the Consullant 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 Authorily) to which it is contemplated the Authovity 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 [inancial 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 hag reason to believe such an arfangement may be the subject of future discussion, or
il the Comsultant has any linancial interest, substantial or not, in a Consultant or potential
Consultant of the Authority, and the Consultant’s parlicipation in the preparation, negotiation or
award of any agreement with such a Consullant or the review ar resolution of a claim in
connection with such an agreement is contemplated or if the Consultant has reason to believe
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that any other situation exists which might be viewed as or give the appearance ol a conflict of
interest, the Consultant shall immmediately inform the Director in writing of such situation giving
the full details thereof, Unless the Consultant receives the specific writlen 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 determing 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 anthority 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 hercunder which is
applicable to the deleted wark shall be equitably adjusted by the parties, The Consultant’s
execution of this document shall constitute a representation by the Consuliant that at the time of
such exceution 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 {nterest on the Consultant’s part. The Consultant acknowledges that
the Authority may preclude it from involyement in cerfain disposition/privatization initiatives or
transactions that result from the (indings of its evaluations hereunder or from participation in any
agreements which result, directly or indirectly, from the services provided by the Consultant
hereunder.

30, DEFINTTIONS
As used in sections 25 to 29 above, the following terms shall mean:

Affiliate - Two or morg firms are affiliates i a parent owns more than fifty percent of the voting
slock of each of the firms, or a common shargholder or group of sharcholders 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, affices, public aothoritics 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 inquirfes concerning civil anti-trust investigations made by any federal, state or local
governmental agency. Bxcept for inquirics 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
hackground investigations for employment, or federal, state, and local inquiries into tax returns.

Olficer - Any individual who serves as chiel exccutive officer, chief financial officer. or chiel
uperating 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,
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31. This Agreement does not designate the Consultant as the agent or representative of the
Authority for any purpose whatsoever except as may be specifically provided in this Agreement,
It is hereby specifically acknowledged and understood that the Consultant, in performing its
services hereunder, is and shall be at all times an independent Consultant and the ofTicers, agents
and employees of the Consuliant shall not be or be deemed 1o be agents, servants or employees
of the Authority.

32, The entire Agreement between the parvlies is contained herein and no change in or
modilication, termination or discharge of this Agreement in any Jorm whatsoever shall be valid
or enforceable unless it is i writing and signed by the party (o be charged therewith, or his duly
authorized representative, provided, howeyer, that termination in the manner hereinbefore
expressly provided shall be effective as so provided.

33. No conmissioner, 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 attenipted execution or because of any breach hereoll

34. This Agreement shall be governed by and construed in accordance with the laws of the Stale
of New York without regard to conflict of laws principles.

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

Very truly yours, ACCEPTED:
THE PORT AUTHORITY OF GUIDEPOST SOLUTIONS LLC

[LW YORK AND NEW JERSEY

i
Lillian D, Valenti By || A
Director o o oo
P R st i / Foy et o Bl e
Procurement Depariment Title; 1@ - rfeh Cd a el ey

Q= cob
Date & !“"1\\ - Date: BN
13 ¥




P.A. AGREEMENT #01G-13-001

NAME

Exemption (3)

GUIDEPOST SOLUTIONS LLC

TITLE

Legal

Auditor - Manager
Investigator — Manager
Project Manager
Project Administratot
Auditor -- Senior
Investigator — Manager
Investigator —~ Manager
Investigator — Research
Investigator
Investigator
Investigator
Investigator
Investigator
Investigator Assistant

Investigator Assistant

BILLING RATE
$325.00
$300.00
$200.00
$300.00
$250.00
$250.00
$200.00
$200.00
$150.00
$140.00
$140.00
$140.00
$140.00
$140.00
$30.00
$80.00




ATTACHMENT A

PERFORMANCE OF EXPERT PROFESSIONAL INTEGRITY MONITORING
SERVICES FOR THE BAYONNE BRIDGE NAVIGATIONAL CLEARANCE
CONSTRUCTION PROGRAM - RAISE THE ROADWAY PROJECT
DURING 2013 - 2019

I. BACKGROUND

The Port Authority of New York and New Jersey (the “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 (TEB), LaGuardia (LGA) and Stewart International Airports
(SWF)); 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 Tumnels; the George Washington, Bayonne, and Goethals Bridges; and the
Outerbridge Crossing), which are vital “Gateways to the Nation,”

The Authority, under its Bayonne Bridge Navigational Clearance Program (BBNCP) - Raise
the Roadway Project (“the Project”), will reconstruct the arch span roadway and approaches
of the Bayonne Bridge (BB), raising the roadway to a higher elevation, thereby increasing
the air draft over the Kill Van Kull. The existing arch shall be used to support the main span
roadway as required to allow the roadway to pass through the arch at a higher elevation, The
navigational clearance at the center of the arch shall be increased from 151 ft to 215 ft above
mean high water (MHW). The width of the main span roadway is limited to 70ft due to the
structure of the arch, Both the NJ approach viaduct and the NY approach viaduct shall be
replaced,

The anticipated hard construction costs for the Project is estimated to be approximately
$720,000,000.

In order to effectively monitor for integrity risks during the reconstruction of the BB, the
Project Integrity Monitor (“Monitor” or “IM™) must understand the type of corruption and
fraud that may occur during the course of the reconstruction Project, as well as violations
that can be committed by construction contractors. The IM must also have the expertise and
industry knowledge to allow it to create proactive, customized solutions to prevent or deter
fraud, corruption, waste and abuse from occurring, while not inhibiting the Project’s
schedule, cost, ot contractor performance. The Monitor must work cooperatively with
numerous construction contractors and be able to coordinate its work accordingly.

The Monitor team shall have sophisticated legal, forensic auditing, investigative, and loss
prevention skills with particular expertise in the investigation and prosecution of




construction and labor fraud schemes. The team shall also include individuals with expertise
in construction management and engineering.

The Authority will appoint an IM to assist with the oversight of this important project, to
help ensure performance of the highest ethical standards, free from unethical, improper, and
illegal conduct. The IM reports to the Authority’s Office of Inspector General (OIG).

II. SCOPE OF WORK

The services of the Consultant (“IM”) shall generally consist of performing integrity
monitoring services for the Project, to include but not be limited to: creating, implementing
and monitoring policies and procedures to ensure that the entities engaged in the Project
comply with relevant laws and regulations, as well as, prevent, deter, uncover and report
unethical and illegal conduct for a term of six (6) years commencing in 2013. The term of
the Agreement may be renewed at the discretion of the Authority for up to one (1), one-year
period. :

The Consultant shall work with the Authority Inspector General (IG) in designing an
appropriate integrity-monitoring program for the Project.

The total estimated number of hours to be spent by the Monitor in the performance of the
Tasks below is 36,61 1.

III. DESCRIPTION OF TASKS
TASK A: PROCEDURE AND PROCESS REVIEW

Conduct a review of all existing procedures and processes for fraud, corruption, and cost
abuse risks, which shall include but not limited to, the following:

1. Obtain information on all entities performing work on the Project.

2. Review and analyze the risks inherent in all pre-construction, construction, and post-
construction procedures, including but not limited to:

a. invoice and payment application procedures;
b. change-order processing;

c. bond and insurance payments;

d. general conditions and contingency costs; and
e. compliance programs, etc .

3. Review and understand all contracts, union, and trade agreements, to ensure entities are
compliant with laws, regulations, codes, programs, contractual requirements, etc.

TASK B: DESIGN AND IMPLEMENT CONTROLS TO MITIGATE IDENTIFIED
RISKS

Work in consultation with the IG, and the Authority’s Engineering, and Tunnels, Bridges and
Terminals Departments, to design and implement controls to mitigate the risks identified in
Task A.




TASKC: RECORDS REVIEW AND COMPLIANCE

Review the general contractor’s records, with specific attention to documentation and records
. related to:

1.

2
3
4.
5
6

subcontractor agreements;

invoice and payment applications;
change-orders;

bond and insurance payments;

general conditions and contingency costs; and

insurance certifications,

TASK D: FORENSIC REVIEW AND OVERSIGHT

Conduct forensic reviews of project/program costs, including, but not limited to:

1.

2
3
4
5
0.
7
8
9

analysis of requisitions and supporting documentation;
change-orders;

change-order requisitions and supporting documentation;

. payments to vendors;

equipment invoices;
bond payment reconciliation;
certified payroll reports;

site logs; and

. trucking manifests; etc.

This work shall be performed in coordination with the Authority’s Audit Department.

TASK E: INVESTIGATIONS AND OVERSIGHT

Provide ongoing forensic auditing and investigative services, as-needed, and as directed by
the IG, which shall include, but not be limited to:

1.

conducting a minimal number of background investigations on contractors, suppliers, and
consultants;

conducting in-field investigations and on-site monitoring of construction work;

investigating and evaluating construction contractor use of labor, compliance with
collective bargaining agreements, and compliance with state and federal labor laws;

reviewing and monitoring of worker safety and environmental plans and procedures for
integrity-related concerns and issues;

. reviewing compliance with M/WBE requirements and goals; and






