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COMMONWEALTH PLAN OF ADJUSTMENT
PENSION BENEFITS COUNCIL CORP

2024-000006

PROFESIONAL SERVICES CONTRACT

S F N U

--- FIRST PARTY: The Commonwealth Plan of Adjustment Pension Benefits Council
Corp., (the “Benefits Council’), a non-profit corporation organized under the laws of the
Commonwealth of Puerto Rico, with registration number 486630, represented in this act
by Carmen Ndfiez Rodriguez, of legal age, President of the Benefits Council, single and
resident of San Juan, Puerto Rico, hereinafter referred to as the “BENEFITS COUNCIL".

--- THE SECOND PARTY: FTl Consulting, a corporation organized under the laws of the
state of Maryland, United States of America, represented in this act by Sean A. Gumbs,
of legal age, married, Senior Managing Director and resident of the state of New York,
United States of America, hereinafter referred to as the "CONTRACTOR", ~-----eeemnemeees

---When the two parties are referred to together, they will be referred to as the "PARTIES".

---The appearing parties GUARANTEE that they have the legal power for this agreement
in the capacity that they claim to hold above, committing to accredit such power and

capacity where and when necessary.

----LEGAL BASE

----- On January eighteen (18), two thousand twenty-two (2022), the United States District
Court for the District of Puerto Rico, in Civil Case No. 17-BK-3283 (the "Title Ill Case of
the Commonwealth) issued an order (Docket No. 19813), approving and confirming the
terms of the Eighth Amended Plan of Adjustment under Title Ill of the Commonwealth of
Puerto Rico, et al., dated January fourteen (14), two thousand twenty-two (2022) (Docket
No. 19784} (the “Plan™). The Plan incorporates certain documents presented as part of a
Plan Supplement (Docket No. 20353} that includes the deed creating the Pension
Reserve Fund and the “Guidelines for the Governance and Administration of the Puerto






————— The CONTRACTOR will invoice for the services offered based on fees per hour
worked as estimated on page 11 titled “Cost Proposal” of Exhibit I, noting that such
estimate excluded any fees and expenses associated with any required iitigation support
and required court testimony described in FIRST: SERVICES, paragraph B. --«-=s=seeemee-

----- The total amount of compensation to be paid by the BENEFITS COUNCIL to the
CONTRACTOR for reimbursable services and expenses for fiscal year 2023-2024 shall
not exceed SIXTY THOUSAND DOLLARS ($60,000.00), without authorization of the
BENEFITS COUNCIL. -- - --

----- If the CONTRACTOR anticipates that the invoicing may exceed the budget of the
Contract and has pending work to be performed, it will inform the BENEFITS COUNCIL

in writing in order for a determination to be made. ===-=-mreeemmemmmeee

----- If the BENEFITS COUNCIL determines to modify its budget, with the result that the
amounts available to pay for the services covered by this Contract are reduced, it shal!
notify the CONTRACTOR in writing of such determination and said new amount available
shall be the maximum amount of the Contract. As a result, the CONTRACTOR may
submit to the BENEFITS COUNCIL a proposal for the reduction of the services described
in this Contract, and if the BENEFITS COUNCIL accepts such proposal, the PARTIES
must sign an amendment to this Contract formalizing the changes. If the BENEFITS
COUNCIL does not accept the CONTRACTOR's proposal, the BENEFITS COUUNCIL
expressly acknowledges that the CONTRACTOR may terminate the Contract and the
BENEFITS COUNCIL must pay the CONTRACTOR the amount accrued until the date

of cancellation.

----- The CONTRACTOR expressly acknowledges that if no funds are available or are
allocated for the payment of the contracted services, the Contract will be terminated with

no other right than to collect what has already been worked. -

----- The amounts to be paid to the CONTRACTOR shall be charged to the budget item or
account number 030261422 or any other budget item or account determined by the
BENEFITS COUNCIL. The CONTRACTOR shall submit to the BENEFITS COUNCIL






----- The CONTRACTOR certifies that he is not aware of any matter or relationship as of
the effective date of this Contract that constitutes a conflict of interest. In addition, the
CONTRACTOR acknowledges that in the discharge of his professional function he has a
duty of complete loyalty and a fiduciary obligation towards the BENEFITS COUNCIL,
which includes not having adverse interests to the BENEFITS COUNCIL. This duty also
includes the continuous obligation to disclose to the BENEFITS COUNCIL all the
circumstances of its relationships with clients and third parties and any interest that could
influence the BENEFITS COUNCIL at the time of awarding the Contract or during its
term. The CONTRATOR agrees that in the event that the BENEFITS COUNCIL
determines that such a conflict exists, the Agreement will be terminated immediately, with
subsequent written notice to the CONTRACTOR with the reasons for the termination. ---

----- The CONTRACTOR represents conflicting interests when, for the benefit of a client,
itis his duty to promote what he must oppose in compliance with his obligations to another
previous, current or potential client. He aiso represents conflicting interests when his
conduct is described as such in the ethical standards recognized for his profession, or in

the laws and regulations of the Commonwealth of Puerto Rico. - -

----- CONTRACTS WITH THE GOVERNMENT: At the time of the signing of this Contract,
the CONTRACTOR certifies that it maintains a professional services contract with the
Puerto Rico Public-Private Partnership Authority and that it does not represent a conflict
with this Contract. In addition, the CONTRACTOR acknowledges and agrees that failure
to mention any government entity with which it has a current contractual relationship may
result in the termination of this Contract if determined by the BENEFITS COUNCIL. ------

---FOURTH: ETHICS:

----- The CONTRACTOR cettifies that no member of the BENEFITS COUNCIL or any
member of their family unit, partner, relative or person who shares their residence, has
any direct or indirect pecuniary interest in the benefits resulting from this Contract, =~-----

----- Pursuant to Section 4.5 of the GUIDELINES, any person or organization that has
made any contribution in cash or in kind to a candidate or member of the BENEFITS
COUNCIL will not be eligible to be hired as a professional for five years from the date of
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of this Contract as Annex B, and the CONTRACTOR agrees to maintain the current

certification at all times, as a payment condition.

----- D. That it is not in breach of Law 168-2000, as amended, better known as the "Law

to Strengthen Family Support and Support for the Elderly". ~-~-------- -e-

----- E. That the municipal patent has been paid according to the volume of business, as

required by the applicable legal provisions. ---- .

----- F. That he has an insurance policy issued by the State Insurance Fund Corporation,
as established by Law No. 45 of April 18, 1935, as amended, known as the “Law of the

Compensation System for Work Accidents.

----- G. That he certifies, under penalty of perjury, that he has not been convicted of any
of the crimes indicated in Law 2-2018, known as the "Anti-Corruption Code for New
Puerto Rico", as defined in the current Penal Code and that he is not He has pleaded

guilty to none of these crimes. Also, certifies that he is not aware of being investigated for

the crimes indicated in Law 2-2018, as amended.

----- H. Certifies by signing this Contract as indicated in article 5(/) of Law 237-2004, as
amended, that he has not been convicted of crimes against public integrity as defined in
the Penal Code or embezzlement of public funds and who has not pleaded guilty to this
type of crime in the Courts of the Commonwealth of Puerto Rico, or of the same crimes
as typified in the courts of any other jurisdiction of the United States of America. Certifies
by signing this Contract that he has not been convicted of any of the crimes as indicated
in the previous number in any other country as typified or worked in his piace of origin. If
you are guilty of any of the aforementioned crimes, this Agreement will be terminated

IMMediately. ==mmmmmemm e et

----- I. That during the term of the Contract, all personnel who represent the BENEFITS
COUNCIL in any forum or for any of the procedures of this Contract are duly authorized
and licensed in their profession. The CONTRACTOR certifies that said personnel is not
under investigation by the Court or corresponding entity that accredits it and that their

license or permit has not been revoked or suspended. --
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----- The BENEFITS COUNCIL may terminate this Agreement at any time by letter or any
written notice, including email addressed to the CONTRACTOR thirty (30) days in
advance. In addition, the BENEFITS COUNCIL may terminate immediately this
agreement: (a) under the provisions of this Contract; (b) the CONTRACTOR incurs in
negligence, abandonment or breach of his duties, as well as improper conduct, which is
not promptly remedied (when possible), and the CONTRACTOR receives the notification
from the BENEFITS COUNCIL; (d) when the BENEFITS COUNCIL understands that

there is an extraordinary fiscal situation that warrants an immediate cut in expenses. ---

----- The CONTRACTOR may terminate the Contract by giving written notice to the
BENEFITS COUNCIL with thirty (30) days in advance of said cancelfation. --------—--------

----- At the date of notification to terminate of the Contract, the CONTRACTOR shall not

be entitled to any additional compensation, except for the work performed until the date

of cancellation, if it complies with the terms of the Contract. e

---NINTH: ADITIONAL CLAUSES: ------ -

----- A. CONFIDENTIALITY: The CONTRACTOR acknowledges the confidentiality of all
non-public information or documentation that becomes known in the course of the tasks
entrusted to it under this Contract. The CONTRACTOR may not disclose, publish,
distribute or in any way use information from the BENEFITS COUNCIL without prior
written authorization. Violation of this subsection wil! result in the Contract being

terminated immediately, apart from any legal actions that may arise from such breach. --

----- B. INTELLECTUAL PROPERTY: The CONTRACTOR acknowledges that any
document, writing, recommendation, or report produced under this Agreement shail be
licensed in perpetuity to the BENEFITS COUNCIL. S m oo mmae e s ke e e

------ C. DAMAGES AND TORTS: The BENEFITS COUNCIL will not be responsible for
the acts or omissions of the CONTRACTOR that cause damages to third parties, in the
performance of the agreed services. The CONTRACTOR agrees to release the
BENEFITS COUNCIL from liability for third-party claims and to pay expenses, costs and
attorney's fees that the BENEFITS COUNCIL may have to incur in defense of the
CONTRACTOR for acts or omissions of the CONTRACTOR. -
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