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p.A. AGREEMENT #426-13-035 
March 4, 2010 

THE PORTAirrHORmrOF NY& NJ 

Lillian D. Volenti 
Director, Procurement 

Pennoni Associates, Inc. 
3602 Horizon Drive 
Suite 160 
King of Prussia, PA 19406 

Attention: Andrew J. Pennoni, Jr., P.E., Vice President 

CONFORMED 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL STRUCTURAL STEEL 
INSPECTION AND NON-DESTRUCTIVE TESTING SERVICES AS 
REQUESTED ON A "CALL-IN" BASIS DURING 2013 

Reference: P.A. Agreement #426-12-035 

Dear Mr. Pennoni: 

The Port Authority of New York and New Jersey is pleased to inform you that you have been 
approved for performance of the subject services through 2013. All terms and conditions for 
performance of said services shall be as provided in the above referenced Agreement except as 
follows the new Agreement shall be numbered as "PA Agreement #426-13-035". 

Please indicate your acceptance by signing both original copies of this Agreement (this letter) 
and returning them to Isabel Amado, Principal Contract Specialist, The Port Authority of New 
York and New Jersey, One Madison Avenue, 7̂ ^ Floor, New York, NY 10010. The return of 
one copy executed by the Authority will effectuate the Agreement. 

If you have any questions relating to this extension, please direct them to Ms. Isabel Amado at 
(212) 435-3935 or by email at: iamado(aipanyni .gov . 

By signing this Agreement you hereby affirm your certification under paragraphs 31 and 32 of 
the subject Agreement. 

Sincerely yours, 

THE PORT AUTHORITY OF 
iW YORK AND NEW JERSEY 

ACCEPTED: 

PENNONI ASSOCIATES, INC. 

LiUian D. Valenti 
Director 
Procurement Department 

By: 

Title: V / ^ i ^ / ^g^ /z^^ /v / r^ 

Date: J//9//0 

One Madison Avenue, 7th Floor 
New York, NY 100 JO 
7:212 435 8427 



p.A. AGREEMENT #426-10-035 
March 4,2010 

THE PORT AUTHORITY OF NY& NJ 

Lillian D. Valenti 
Director, Procurement 

Pennoni Associates, Inc. 
3602 Horizon Drive 
Suite 160 /** 
King of Prussia, PA 19406 ' -

Attention: Andrew J. Pennoni, Jr., P.E., Vice President 

ONFORMED 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL STRUCTURAL STEEL 
INSPECTION AND NON-DESTRUCTIVE TESTING SERVICES AS 
REQUESTED ON A "CALL-IN" BASIS DURING 2010 

Dear Mr. Pennoni: 

1. The Port Authority of New York and New Jersey (hereinafter referred to as the "Authority") 
hereby offers to retain Peimoni Associates, Inc. (hereinafter referred to as "the Consultant" or 
"you") to provide expert professional services as more fully set forth in Attachment A, which is 
attached hereto and made a part hereof, on a "call-in" basis during 2010. 

The Authority may, in its sole discretion, require the Consultant to enter into successive one-year 
agreements for each of the following three years: 2011, 2012, and 2013. Said agreement(s) shall 
be identical to this Agreement imless otherwise mutually agreed upon, as amended by the parties 
pursuant to the terms herein. Subsequent agreements shall be sent to the Consultant as noted 
above at least thirty (30) days prior to the end of the current term. 

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

3. The Authority reserves the right to make changes that are within the general scope of work of 
this Agreement. Such changes will be authorized only upon the issuance of a written change 
order. If a change order authorizes additional work, such work shall be compensated in 
accordance with the rates as set forth in this Agreement. If no such rates are applicable, then the 
parties will negotiate the mutually acceptable applicable rate(s). 

4. The services of the Consultant may include the performance of work at the World Trade 
Center (WTC) Site. Such work may be partially or fully funded by the Federal Transit 
Administration (FTA). In those cases, FTA terms and conditions are required as part of the 
subject agreement and are applicable solely for the performance of such services. For the 
services that are to be performed under the subject agreement at the WTC Site and fiinded in 
whole or in part by the FTA, compensation will be set forth in the applicable task order. 

The attached **The Port Authority of New York and New Jersey - Federal Transit Administration 
Requirements Services Attachment" (Attachment B) shall be in effect for the performance of 

One Madison Avenue, 7th Floor 
NewYork, NY 10010 
T: 212 455 8427 
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services at the WTC Site. The Consultant performing FTA-fimded work must comply with all 
FTA regulations, policies, procedures and directives, including, but not limited to those set forth 
therein, as well as any subsequent amendments thereto. 

5. This Agreement shall be signed by you, and the Director of Procurement. As used herein 
"Chief Engineer" shall mean the Chief Engineer, or the Deputy Chief Engineer of the Authority, 
acting either personally or through his duly authorized representatives acting within the scope of 
the particular authority vested in them imless specifically stated to mean acfing personally. 

For the purpose of administering this Agreement, the Chief Engineer has designated Casimir 
Bognacki, Chief of Materials Engineering, to act as his duly authorized representative. The 
Project Manager for this project is Frank Wlazlowski, tel. 201-216-2996 or e-mail address 
fwlazlow(g),panvni .gov. 

6. Yoiu" services shall be performed as expeditiously as possible and at the time or times 
required by the Chief Engineer. Time is of the essence in the performance of all your services 
under this Agreement. 

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

8. 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 Chief Engineer personally, in which 
case the requirements of said nofificadon shall apply. 

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

10. When services to be performed by the Consuhant include the preparation of contract 
documents, or the performance of post award services, the Consultant shall submit its specific 
Quality Control/Assurance Program to the Chief Engineer prior to the performance of services. 
Upon completion of specific services requested hereunder the Consultant shall submit a letter to 
the Chief Engineer certifying the Consultant's conformance with the aforementioned Quality 
Control/Assurance Program. 

11. All services performed under this Agreement will be authorized in writing. You shall render 
services according to each task order issued under this Agreement until the point at which the 
total amount to be paid to you, under the task order (the "not-to-exceed amount"), including 
reimbursable expenses, reaches the combined total of each of the approved estimated costs, 
unless you are specifically authorized in writing by change order to so continue by the Chief 
Engineer. If no such authorization is issued, this Agreement shall expire without further 
obligafion by either of the parties as to services not yet performed, but you shall be compensated 
as hereinafter provided for services already completed. 

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

13. As fiill compensation for all your services and obligations in connection with this Agreement, 
the Authority will pay you the total of the amounts computed imder subparagraphs A, B, C, D, 
and E below, subject to the limits on compensation and provisions set forth in paragraphs 7 and 
11 above. Subject to the terms and conditions below, travel time is not reimbursable under 
subparagraphs A, B, and C hereunder. 

,. I . 
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A. Compensation for Services Not Performed at the WTC Site: The Consultant shall be 
compensated at an amoimt equal to 2.25 times the actual salaries paid by you to professional and 
technical personnel but not partners, principals, for time actually spent by them in the 
performance of services hereunder, plus an amount equal to the nimiber of hours actually spent 
by partners and principals in the performance of services hereimder times the billing rate (no 
multiplier applied) described below but in each case excluding premium payments for overtime 
work or night work or for performing hazardous duty. Attached hereto is a schedule of actual 
salaries and tities of architects, engineers, technical staff or other permanent professional and 
technical personnel employed by you, as well as rates customarily billed for partners and 
principals on projects such as this. Said staffing analysis shall clearly indicate any of your 
employees, proposed by you to perform the requested services that are former Authority 
employees. For compensation purposes imder this Agreement, no said salary or amount shall 
exceed the salary or amount received by said personnel or rate customarily billed for a partner or 
principal as of the effective date of this Agreement unless the Director has been notified in 
advance, in writing, of the increased salary, rate or amount and approves the increase. 

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

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

. ' ; t ; ' 
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B. For services performed at the WTC Site and therefore funded in whole or in part by the 
FTA, the following shall apply: 

The Consultant shall be compensated in accordance with the unit rates for core drilling 
and the fiilly loaded hourly rate(s) (FLHR) as set forth in Exhibit I. Such FLHR includes all 
costs associated with the performance of the required services (all labor, profit and 
overhead/indirect expenses). Such overhead/indirect expenses are limited to the following: 
applicable taxes, employee benefits, insurance payments, maternity leave, paternity leave, 
medical leave, family leave, disability benefits, bonuses (unless permitted by paragraph 13E. 
hereunder), fiinge benefits, retirement plans, union dues, contributions and assessments required 
by Law, and collective bargaining, as applicable. In no case shall a reimbursable expense 
permitted below be allowable as an indirect expense pursuant to this paragraph. 

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

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

In the event that subconsultants are engaged for services to be performed at the WTC Site, then 
subcontracts therefor must contain Attachment B. Subconsultants must complete and submit the 
certifications contained in Attachment B. In no case can a subconsultant agreement contain a 
cost-plus-percentage-of cost compensation structure. 

E. The Consultant shall also be compensated at an amount equal to the out-of-pocket 
expense, approved in advance by the Chief Engineer, necessarily and reasonably incurred and 
actually paid by you in the performance of your services hereunder. Out-of-pocket expenses are 
expenses that are unique to the performance of your services imder this Agreement and generally 
contemplate the purchase of outside ancillary services, except that for the purpose of this 
Agreement, out-of-pocket expenses do include amounts for mailing and delivery charges for 
submittal of drawings, specifications and reports; long distance telephone calls; rentals of 
equipment; travel and local transportation; and meals and lodging on overnight trips. 
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Notwithstanding the above the Authority will pay an amount approved in advance by the Chief 
Engineer and computed as follows for the reproduction of submittal drawings, specifications and 
reports: 

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

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

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

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

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

General Services Administration (GSA) Rates: 

Domestic Rates: 
http://www.gsa.gov/Portal/gsa/ep/contentView.do7pro gramld=9704&channelld--
15943&ooid^l6365&contentId=17943&pageTvpeId=8203&contentTvpe=GSA BASIC 

- &programPage=%2Fep%2Fprogram%2FgsaBasic.i sp&P=MTT 

You shall obtain the Chief Engineer's written approval prior to making expenditures for out-of-
pocket expenses in excess of $1,000 per specific expenditure and for all overnight trips, which 
are' reimbursable expenditures as set forth above. You shall substantiate all billings for 

http://www.gsa.gov/Portal/gsa/ep/contentView.do7pro
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out-of-pocket expenses in excess of $25 with receipted bills and provide said receipts with the 
appropriate billing. 

F. As used herein: 

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

"Salaries paid to employees" or words of similar import shall mean salaries and amounts 
actually paid (excluding payments or factors for holidays, vacations, sick time, bonuses, profit 
participations and other similar payments) to architects, engineers, designers, drafters or other 
professional and technical employees of the Consultant for time actually spent directly in the 
performance of technical services hereunder and recorded on daily time records which have been 
approved by the employee's immediate supervisor, excluding the time of any employee of the 
Consultant to the extent that the time of such employee of the Consultant is devoted to 
typing/word processing, stenographic, clerical or administrative fimctions. Such functions shall 
be deemed to be included in the multiplier referred to in subparagraph 13.A above. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

A. Black persons having origins in any of the Black Afiican racial groups not of Hispanic 
origin; 
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B. Hispanic persons of Puerto Rican, Mexican, Dominican, Cuban, Central or South 
American culture or origin, regardless of race; 

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

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

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

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

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

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

28. NOTIFICATION OF SECURITY REQUIREMENTS 

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

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

• Requiring that the Consultant/subconsultant execute a Non-Disclosure and Confidentiality 
. Agreement regarding the disclosure of Confidential Information; 

• Issuance of Photo Identification cards; 

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

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

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

B. Confidential information shall mean all information disclosed to Consultant or 
Consultant's employees which relates to the Authority's past, present, and fiiture research, 
development and business activities including, but not limited, to software and documentation 
licensed to the Authority or proprietary to the Authority. Confidential information shall also 
mean any other tangible or intangible information or materials including, but not limited, to 
computer identification numbers, access codes, passwords, and reports obtained during the 
performance of Consultant's services under this Agreement. Consultant shall hold all such 
confidential information in trust and confidence for the Authority, and agrees that Consultant and 
its employees, agents and representatives will not, during or after the termination or expiration of 
this Agreement, disclose to any person, firm or corporation, nor use for its own business or 
benefit, any information obtained by it under or in cormection with the supplying of services 
contemplated by this Agreement. Consultant and its employees, agents and representatives shall 
not violate in any marmer any patent, copyright, trade secret or other proprietary right of the 
Authority or third persons in cormection with their services hereunder, either before or after 
termination or expiration of this Agreement. Consultant and its employees, agents and 
representatives shall not willfiilly or otherwise perform any dishonest or fraudulent acts, breach 
any security procedures, or damage or destroy any hardware, software or documentation, 
proprietary or otherwise, in cormection with their services hereunder. 

Corisultant's obHgations with respect to confidentiality and document security are set forth in a 
Non-Disclosure and Confidentiality Agreement, between the Authority and Consultant (the 
"Confidentiality Agreement"; Exhibit II). Consultant hereby agrees to execute the 
Confidentiality Agreement, and hereby agrees the Confidentiality Agreement is and remains in 
full force and effect in accordance with its terms. 

Without the express written approval of the Chief Engineer, you shall keep confidential, and 
shall require your subconsultants and your employees to keep confidential (a) all information 
disclosed by the Authority or its consultants or contractors to you or (b) developed by you or your 
subconsultants in the performance of services hereunder. At the direction of the Authority, you 
will be required to have your employees, subconsultants and their employees execute, non­
disclosure agreements. Disclosure of any such information shall constitute a material breach of 
the Agreement. 

29. The Consultant assumes the following distinct and several risks to the extent arising from the 
neghgent ,or willfiil intentional acts or omissions of the Consultant or its subconsultants in the 
performance of services hereunder: 
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A. The risk of loss or damage to Authority property arising out of or in cormection with the 
performance of services hereunder; 

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

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

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

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

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

Neither the completion of services hereunder nor the making of payment (final or otherwise) 
shall release the Consultant from his obligations imder this clause. Moreover, neither the 
enumeration in this clause or the enumeration elsewhere in this Agreement of particular risks 
assumed by the Consultant or of particular claims for which he is responsible shall be deemed (a) 
to limit the effect of the provisions of this clause or of any other clause of this Agreement relating 
to such risks or claims, (b) to imply that he assumes or is responsible for risks or claims only of 
the type enumerated in this clause or in any other clause of this Agreement, or (c) to limit the 
risks which he would assume or the claims for which he would be responsible in the absence of 
such enumerations. 
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No third party rights are created by the Agreement, except to the extent that the Agreement 
specifically provides otherwise by use of the words "benefit" or "direct right of action". 

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

30. LIABILFTY INSURANCE AND WORKERS' COMPENSATION INSURANCE 

A. Conmiercial Liability Insurance: 

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

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

, . 2) Additional Coverages: The Consultant shall have the policy endorsed when required 
by the Engineer for specific services hereunder and include the additional premium cost thereof 
as an out-of-pocket expense: 
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a) If the services of the Consultant, as directed by the Authority, require the performance 
of services airside, the Conmiercial General Liability and Automobile Liability 
coverage limits stipulated in subparagraph 1, above, shall be increased to an amount 
not less than $25,000,000 per occurrence as provided herein. 

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

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

d) Coverage for work within 50 feet of railroad. 

B. Workers' Compensation Insurance: 

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

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

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

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

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

C. Professional Liability Insurance: 

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

D. Compliance: 

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

1) Upon request of the General Manager, Risk Management/Treasury, the Consultant 
shall fiimish to the Authority a certified copy of each policy itself, including the 
provisions establishing premiums. 
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2) The requirements for insurance procured by the Consultant shall not in any way be 
construed as a limitation on the nature or extent of the contractual obligations 
assumed by the Consultant under this Agreement. The insurance requirements are not 
a representation by the Authority and its wholly owned entities as to the adequacy of 
the insurance to protect the Consultant against the obligations imposed on them by 
law or by this or any other agreement. 

The General Manager, Risk Management must approve the certificate(s) of insurance before 
work. If at any time any of the certificates or policies shall become unsatisfactory to the 
Authority, the Consultant shall promptly obtain a new and satisfactory certificate and/or policy. 

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

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

A. been indicted or convicted in any jurisdiction; 

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

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

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

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

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

G. been, and is not currently, the subject of a criminal investigation by any federal, state or 
local prosecuting or investigative agency and/or a civil anti-trust investigation by any federal, 
state or local prosecuting or investigative agency. 
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32. NON-COLLUSIVE PROPOSING, AND CODE OF ETHICS CERTIFICATION, 
CERTIFICATION OF NO SOLICL\TION BASED ON COMMISSION, PERCENTAGE, 
BROKERAGE, CONTINGENT OR OTHER FEES 

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

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

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

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

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

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

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

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

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

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

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

In any case where the Consuhant carmot make the foregoing certifications, the Consultant shall 
so state and shall fijmish with the signed proposal a signed statement, which sets forth in detail 
the reasons therefor. If the Consultant is uncertain as to whether it can make the foregoing 
certifications, it shall so indicate in a signed statement fiimished with its proposal, setting forth in 
such statement the reasons for its uncertainty. With respect to the foregoing certification in 
paragraph "32G.", if the Consuhant carmot make the certification, it shall provide, in writing, 
with the signed proposal: (i) a list of the name(s), address(es), telephone number(s), and place(s) 
of principal employment of each such individual or organization; and (ii) a statement as to 
whether such individual or organization has a "financial interest" in this Agreement, as described 
in the Procurement Disclosure policy of the Authority (a copy of which is available upon request 
to the Director of the Procurement Department of the Authority). Such disclosure is to be 
updated, as necessary, up to the time of award of this Agreement. As a result of such disclosure, 
the Authority shall take appropriate action up to and including a finding of non-responsibility. 

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

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

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

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

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

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

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

i 

34. NO GIFTS OR GRATUITIES 

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

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

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

35. NON-DISCLOSURE/CONFIDENTL\LITY, OFFERS OF EMPLOYMENT 

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

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

36. CONFLICT OF INTEREST 

During the term of this Agreement, the Consultant shall not participate in any way in the 
preparation, negotiation or award of any agreement (other than an agreement for its own services 
to the Authority) to which it is contemplated the Authority may become a party, or participate in 
any way in the review or resolution of a claim in connection with such an agreement if the 
Consultant has a substantial financial interest in the Consultant or potential Consultant of the 
Authority or if the Consultant has an arrangement for fiiture 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 fiiture employment or for another 
business arrangement has been or is the subject of a previous or current discussion, or if the 
Consultant has reason to believe such an arrangement may be the subject of fiiture discussion, or 
if the Consultant has any financial interest, substantial or not, in a Consultant or potential 
Consultant of the Authority, and the Consultant's participation in the preparation, negotiation or 
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award of any agreement with such a Consultant or the review or resolution of a claim in 
cormection with such an agreement is contemplated or if the Consultant has reason to believe that 
any other situation exists which might be viewed as or give the appearance of a conflict of 
interest, the Consultant shall immediately inform the Chief Engineer in writing of such situation 
giving the fiill details thereof Unless the Consultant receives the specific written approval of the 
Chief Engineer, 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 Chief Engineer shall determine 
that the performance by the Consultant of a portion of its services under this Agreement is 
precluded by the provisions of this numbered paragraph, or a portion of the Consultant's said 
services is determined by the Chief Engineer to be no longer appropriate because of such 
preclusion, then the Chief Engineer shall have fiill authority on behalf of both parties to order 
that such portion of the Consultant's services not be performed by the Consultant, reserving the 
right, however, to have the services performed by others and any lump sum compensation 
payable hereimder which is applicable to the deleted work shall be equitably adjusted by the 
parties. The Consultant's execution of this document shall constitute a representation by the 
Consultant that at the time of such execution the Consultant knows of no circumstances, present 
or anticipated, which come within the provisions of this paragraph or which might otherwise be 
viewed as or give the appearance of a conflict of interest on the Consultant's part. The 
Consultant acknowledges that the Authority may preclude it from involvement in certain 
disposition/privatization initiatives or transactions that result from the findings of its evaluations 
hereunder or from participation in any agreements, which result, directly or indirectly, from the 
services provided by the Consultant hereunder. 

Any entity performing services for the Authority is presumed to have a potential conflict of 
interest if the same entity or an affiliate also provides services to other World Trade Center 
stakeholders/owners (e.g., LMDC, NYSDOT, WTC Net Lessees) or their affiUates responsible 
for building portions of the World Trade Center site. However, if Consultant desires to provide 
services to such a third party and Consultant believes that Consultant can provide a mitigation 
plan that would address the perceived conflict of interest, Consultant, before agreeing to provide 
services to such a third party, shall give written notice to the Authority and submit such plan for 
evaluation to the Authority. The Authority will evaluate the submitted mitigation plan and notify 
Consultant of whether such plan is acceptable in the Authority's sole discretion. If the Authority 
determines that a potential conflict of interest exists that, in the Authority's sole opinion would 
make Consultant's providing services to such a third party inappropriate. Consultant hereby 
agrees not to agree to provide services to such a third-party. This Section is a material 
component and is of the essence of the Agreement. 

Integrity Monitor 

In the event that the Authority hires an Integrity Monitor in cormection with the World Trade 
Center Site, the Consultant and/or subconsultants will cooperate fully with the Monitor and the 
Port Authority, including but not limited to providing complete access to all personnel and 
records related to the performance of this Agreement. Failure to cooperate may result in the 
termination of this Agreement. 
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37. DEFINITIONS 

As used in sections 31 to 36 above, the following terms shall mean: 

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

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

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

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

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

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

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

40. This Agreement shall be governed by and construed in accordance with the Laws of the State 
of New York without regard to conflict of laws principles. 
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41. If the foregoing meets with your approval, please indicate your acceptance by signing the 
original and the additional enclosed copy in the lower left-hand comer and retuming them to the 
Authority. 

Very tmly yours. 

THE PORT AUTHORITY OF 
iW YORK AND NEW JERSEY 

1 Lillian D. Valenti 
Director 
Procurement Department 

Date Sll9ltc> 

ACCEPTED: 

PENNONI ASSOCL\TES, INC. 

Tifle: \ / / ^£ . P / ^ ^ I O £ J < J T 

Date: ^ I t^ /tc^ 



ATTACHMENT A 

PERFORMANCE OF EXPERT PROFESSIONAL 
STRUCTURAL STEEL INSPECTION AND NON-DESTRUCTIVE TESTING 

SERVICES AS REQUESTED ON A "CALL-IN" BASIS 
DURING 2010 

I. BACKGROUND 

The Port Authority of New York and New Jersey (the "Port Authority" or "Authority") is an 
agency of the States of New York and New Jersey, created and existing by virtue of the 
Compact of April 30, 1921, made by and between the two States, and thereafter consented to 
by the Congress of the United States. It is charged with providing transportation, 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 Intemational, John F. Kennedy Intemational, Teterboro, LaGuardia 
and Stewart Intemational Airports), marine terminals in both New Jersey and New York 
(Port Newark and Elizabeth, Howland Hook and Brooklyn Piers); and its interstate tunnels 
and bridges (the Lincoln and Holland Tunnels; the George Washington, Bayonne, and 
Goethals Bridges; and the Outerbridge Crossing), which are vital "Gateways to the Nation." 

II. SCOPE OF WORK 

The Consultant shall provide equipment, materials and labor required to inspect and test 
welded stmctural steel connections. In addition, the Consultant may be required to perform 
eddy current surveys of condenser tubes. This work shall be performed at Authority 
facilities, construction sites, and manufacturer's plants. 

The Authority reserves the right to make changes that are within the general scope of this 
Agreement. Such changes will be authorized only upon the issuance of a written change 
order. In the even such change order authorizes additional work, such work shall be 
compensated in accordance with the rates as set forth in this Agreement. If no such rates are 
applicable, then the parties will negotiate compensation that is mutually acceptable. The 
Authority may require that such additional work to commence prior to the completion of 
negotiation of additional compensation, if circumstances require expeditious performance for 
safety, schedule maintenance, or other similar exigent circumstances. 

III.DESCRIPTION OF CONSULTANT'S TASKS 

The Consultant's tasks shall include, but not be limited to, the following; 

A. Perform Quality Assurance (QA) site or plant inspections of fabricated structural steel 
using Certified Welding Inspectors (CWFs) in accordance with applicable codes. 



B. Perform required QA non-destmctive testing methods using the American Society of 
Nondestructive Testing SNT-TC-IA Level II technicians to evaluate the quality of welds 
(e.g., radiographic, ultrasonic, magnetic particle, dye penetrant, visual, etc.). 

C. Prepare and provide reports of inspections to the Authority on a weekly basis. Fax a 
copy of all steel nonconformance reports (NCR's) and piecemarks approved for shipment 
to the Authority's supervising inspector on the same day a list is generated and stamped 
on an Authority shipping release form. 

IV. CONDITIONS AND PRECAUTIONS 

A. General 

1. Immediately inform the Authority of any unsafe condition discovered at any time 
during the course of this work. 

2. Vehicular traffic at the facility shall always have priority over any and all of the 
Consultant's operations. 

B. Work Areas 

1. Limit inspection work to the areas necessary for the performance of such inspection 
and do not interfere with the operation of the facility without first obtaining specific 
approval from the Chief Engineer. 

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

3. Do not permit any objects or pieces of equipment to lie unattended on sidewalks, 
roadways or stmctures at any time. 

C. Work Hours 

1. Work hours shall be contingent upon project schedules and facility availability. This 
will necessitate some work at night and on weekends. When required, the Authority 
will provide traffic protection. 

2. Coordinate work at the site(s) with the Project Manager. 

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

V. INFORMATION AND MATERIALS TO BE PROVIDED BY THE AUTHORITY 

The Authority shall make available to the Consultant engineering drawings, specific job work 
scopes, and applicable contract specifications available as appropriate. 

* * * * 

- 2 -
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NAME 

Aristi-Lozano, M. 
Boughton, Ralph 
Bowers, Tim 
Broening, Dustyn 
Camp, Richard 
Garcia, Alvaro 
Haberlc, Doug 
Halloran, Mark 
Hines, Thomas 
Lflpt, Mark 

TITLE 

Sr. Structural Steel Inspector 
Sr. Structural Steel Inspector 
Sr. Structural Steel Inspector 
Sr. Structural Steel Inspector 
Sr. Structural Steel Inspector 
Sr. StmchJial Steel Inspector 
Sr. Structural Steel Inspector 
Sr, Structural Steel Inspector 
Sr. Structural Steel Inspector 
Inspection Sunervisor. 

is,Adam _ -̂ r Structural Steel hispector 
Mellinger, Jay 
Miller, Steve 
Nye, Bobby 
Pennoni, Andrew 
Puffer, John 
Steadman,Ed. . 
Wadey, Garry 
Yokes, Harvey 

Associate Vice President 
Sr. Structural Sted Inspector 
Sr. Structural Steel Inspector 
Vice President 
Inspection Supen^isor 
Sr. Stmctural Steel Inspector 
Sr. Stmctural Steel Inspector 
Structural Steel Inspector 

ffnURLY RATE* 

$30.00 / 
$30.00*^ 
$25.50^ 
$ 3 0 - 0 0 ^ 
$ 2 6 . 0 ^ 
$25.0(K/ 
$22.00^ 
$23.75^ 
$26.00^ 

$30.00^ V 
Tno.ooj^ 

$25.7r 
$30.0{K 

• $125.00** 
$36.50 / 
$22.50 
$29.0( 
$21.8&/ 

4 * indicates billing rates 
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For tts* for I'TA-funded services to bt performed al the WTC Site, 

The follovving ace fully loailed hourly raics (UU-IR) by liilc mi<l include nil TOSI.S asMjciaicd with 
Che pcrforrmince of ihe services, including ull ialjor, pmfit and nwerhead/iadiicci expenses iscu 
para^apli I3.B. of Uic Aga'cment). Vou may rcplicaw these sheets it' necessary to indiGiic 
addiiional statT. 

Tiiiu 

SonAofr Ittopiwtmr 

Senior inspector 

Senior Inspector 

Name 
p . , . - ^ y ^ 13—^„« .»^ 

Randall Harris 

Michael Barton 

FLIIK 

»77.nn, 

$72,00 

$72.00 
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I. ORGANIZATIONAL CONFLICT OF INTEREST 

A. This Contract may give rise to a potential for an organizational conflict of interest. 
An organizational conflict of interest exists when the nature of the work to be 
performed under the contract may, without some form of restriction on future 
activities; result in an unfair competitive advantage to the Contractor. 

1. The Contractor shall have access to confidential and/or sensitive Authority 
information in the course of contract performance. Additionally, the Contractor 
may be provided access to proprietary information obtained from other contracted 
entities during contract performance. The Contractor agrees to protect all such 
information from disclosure unless so authorized, in writing, by the Authority and 
to refrain from using such information for any purpose other than that for which it 
was fumished. 

2. To the extent that the Contractor either (a) uses confidential and/or sensitive 
Authority information or proprietary information obtained from other Authority 
contractors to develop any form of document, report, or plan that is determined by 
the Authority to be the basis, in whole or in part, of any subsequent solicitation 
issued by the Authority or (b) develops written specifications that are used in any 
subsequent solicitation issued by the Authority, the Contractor agrees that it shall 
not be eligible to compete for such subsequent solicitation(s) as a prime or 
principal contractor or as part of any teaming arrangement unless the Authority 
provides, in writing, a specific waiver of this restriction. The duration of any 
restriction imposed under this subparagraph shall not exceed the length of the 
initial performance period of any subsequently awarded contract for which the 
Contractor was ineligible to compete. 

B. The Contractor, by submitting its bid or proposal, agrees to the above stated 
conditions and terms and further agrees to perform all duties under the contract and, 
in doing so, not to enter into contractual agreements with Authority prime contractors 
and first-tier subcontractors in such a way as to create an organizational conflict of 
interest. 

C. If the Authority determines that the Contractor has violated any term of this 
numbered clause, the Authority may take any appropriate action available under the 
law or regulations to obtain redress to include, but not be limited to, requiring the 
Contractor to terminate any affiliation or contractual arrangement with an Authority 
prime contractor or first-tier subcontractor at no cost to the Authority; determining 
the Contractor ineligible to compete for or be awarded any subsequent or "follow-on" 
contracts that may be based upon the Contractor's actions under this Contract or 
violations of this numbered clause, or terminating this Contract, in whole or in part. 

II. INCORPORATION OF FEDERAL TRANSIT ADMINISTRATION TERMS 

This Agreement is anticipated to be partially funded by the Federal Transit Administration, 
pursuant to the Agreement entitled, "United States of America Department of 
Transportation Federal Transit Administration - Master Agreement for Lower Manhattan 
Recovery Grants", dated May 16, 2003, ("Master Agreement") which is attached hereto 
and incorporated herein by reference. 



All contractual provisions required by DOT, as set forth in FTA Circular 4220. IE as 
modified by LMRO Third Party Contracting Requirements, dated August 21, 2003, are 
attached hereto and incorporated herein by reference. Anything to the contrary herein 
notwithstanding, all FTA-mandated terms shall be deemed to control in the event of a 
conflict with other provisions contained in this Contract. The Contractor shall not perform 
any act, fail to perform any act, or refuse to comply with any Authority requests which 
would cause the Authority to be in violation of the FTA terms and conditions. 

Each and every provision required by the FTA to be inserted in this Contract shall be 
deemed to be inserted herein and the Contract shall be read and enforced as though it were 
included herein. If any provision of this Contract shall be such as to effect non-compliance 
with any FTA requirement, such provision shall not be deemed to form part hereof, but the 
balance of this Contract shall remain in full force and effect. 

III. FEDERAL CHANGES 

The Contractor shall at all times comply with all applicable FTA regulations, policies, 
procedures and directives, including without limitation those listed directly or by reference 
in the Master Agreement, as they may be amended or promulgated from time to time 
during the term of this Contract. Contractor's failure to so comply shall constitute a 
material breach of this Contract. The most recent Federal laws, regulations, policies, and 
administrative practices apply to this Contract at any particular time, unless FTA issues a 
written determination otherwise. All standards or limits within the Master Agreement are 
minimum requirements, unless modified by the FTA. 

IV. NO FEDERAL GOVERNMENT OBLIGATIONS TO THIRD PARTIES 

The Authority and the Contractor acknowledge and agree that, notwithstanding any 
concurrence by the Federal Government in or approval of the solicitation or award of the 
underlying contract, absent the express written consent by the Federal Government, the 
Federal Government is not a party to this Contract and shall not be subject to any 
obligations or liabilities to the Authority, Contractor, or any other party (whether or not a 
party to that contract) pertaining to any matter resulting from the underlying contract. 

The Contractor agrees to include the above clause in each subcontract financed in whole or 
in part with Federal Assistance provided by the FTA. It is further agreed that the clause 
shall not be modified, except to identify the subcontractor who will be subject to its 
provisions. 

V. CERTIFICATION - DEBARMENT AND SUSPENSION 

This Contract is a covered transaction for purposes of 49 CFR Part 29. As such, the 
Contractor is required to verify that none of the Contractor, its principals, as defined at 49 
CRF 29.995, or affiliates, as defined at 49 CFR 29.905, are excluded or disqualified as 
defined at 49 CFR 29.940 and 29.945. 

The Contractor is required to comply with 49 CFR 29, Subpart C and must include the 
requirement to comply with 49 CRF 29, Subpart C in any lower tier covered transaction it 
enters into. 

By signing and submitting its bid or proposal, the proposer certifies as follows: 



The certification in this clause is a material representation of fact relied upon by the Port 
Authority of New York and New Jersey. If it is later determined that the proposer 
knowingly rendered an erroneous certification, in addition to remedies available to the Port 
Authority of New York and New Jersey, the Federal Government may pursue available 
remedies, including but not limited to suspension and/or debarment. The proposer agrees 
to comply with the requirements of 49 CFR 29, Subpart C while this offer is valid and 
throughout the period of any contract that may arise from this offer. The proposer further 
agrees to include a provision requiring such compliance in its lower tier covered 
transactions. 

A. FTA requires that each potential Contractor, for major third party contracts, complete 
a certification entitled "Certification Regarding Debarment, Suspension, Ineligibility, 
and Voluntary Exclusion" for itself and its principals and requires each Subcontractor 
or Supplier [for Subcontracts and Supplier agreements expected to equal or exceed 
the Federal procurement small purchase threshold fixed at 10 U.S.C. 253(g) 
(currently $25,000)] to complete a certification entitled "Certification Regarding 
Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower Tiered 
Covered Transactions" for itself and its principals. Copies of the required 
Certification forms and accompanying instructions are set forth in the Appendix to 
this Attachment. 

B. In the event that the Contractor has certified prior to award that it is not proposed for 
debarment, debarred, suspended, or voluntarily excluded from covered transactions 
by any Federal Department or agency and such certification is found to be false, this 
Contract may be canceled, terminated or suspended by the Authority and the 
Contractor will be liable for any and all damages incurred by the Authority because of 
such cancellation, termination or suspension because of such false certification. 

C. The Contractor shall obtain certifications from all known potential Subcontractors 
and Suppliers [for which payments are expected to equal or exceed the Federal 
procurement small purchase threshold fixed at 10 U.S.C. 253(g) (currently $25,000)] 
and submit such certifications to the address set forth in E below. 

D. Prior to the award of any Subcontracts or Supplier agreements expected to equal or 
exceed the Federal procurement small purchase threshold fixed at 10 U.S.C. 253(g) 
(currently $25,000), regardless of tier, any prospective Subcontractor or Supplier who 
has not previously submitted a certification for this Contract must execute and submit 
to the Contractor a certification in the form annexed in the Appendix to this 
Attachment which will be deemed a part of the resulting Subcontract and Supplier 
agreement. 

E. The originals of any Certifications or correspondence relating hereto shall be sent by 
the Contractor to the Director of Procurement, One Madison Avenue, 7"̂  Floor, New 
York, NY 10010. 

F. The Contractor shall not knowingly enter into any Subcontracts or Supplier 
agreements with a person that is proposed for debarment, debarred, suspended, 
declared ineligible or voluntarily excluded from covered transactions. 



G. As required by FTA, the Contractor and its Subcontractors or Suppliers required 
to file the certification have a continuing duty to disclose, and shall provide 
immediate written notice to the Authority if, at any time, it learns that its certification 
was erroneous when submitted or has become erroneous by reason of changed 
circumstances. 

VI. CERTIFICATION - LOBBYING RESTRICTIONS -CONTRACTS EXCEEDING 
$100,000 

A. Definitions as used in this Clause: 

"Agency," as defined in 5 U.S.C. 552(f), includes Federal executive departments and 
agencies as well as independent regulatory commissions and Government 
corporations, as defined in 31 U.S.C. 9101(1). As used in the Certification set forth 
in the Appendix to this Attachment, it also includes any other public agency. 

"Covered Federal action" means any of the following Federal actions: 

1. The awarding of any Federal contract; 
2. The making of any Federal grant; 
3. The making of any Federal loan; 
4. The entering into of any cooperative agreement; and 
5. The extension, continuation, renewal, amendment, or modification of any 

Federal contract, grant, loan, or cooperative agreement. As used in the above 
referenced Certification, it includes the award of the contract with which it is 
associated. 

"Indian tribe" and "tribal organization" have the meaning provided in Section 4 of the 
Indian Self Determination and Education Assistance Act (25 U.S.C. 450B). Alaskan 
natives are included under the definitions of Indian tribes in that Act. 

"Influencing or attempting to influence" means making, with the intent to influence, 
any communication to or appearance before an officer or employees 
of any agency, a Member of Congress, an officer or employee of Congress, or an 
employee of a Member of Congress in connection with any covered Federal action. 

"Local government" means a unit of government in a State and, if chartered, 
established, or otherwise recognized by a State for the performance of a governmental 
duty, including a local public authority, a special district, an intrastate district, a 
council of governments, a sponsor group representative organization, and any other 
instrumentality of a local government. It also includes a bi-state agency. 

"Officer or employee of an agency" includes the following individuals who are 
employed by an agency: 

1. An individual who is appointed to a position in the Government under title 5, 
United States Code, including a position under a temporary appointment; 

2. A member of the uniformed services as defined in section 101(3), title 37, 
United States Code; 

3. A special government employee as defined in Section 202, title 18, United 
States Code; 



4. An individual who is a member of a Federal advisory committee, as defined by 
the Federal Advisory Committee Act, Title 5, United States Code Appendix 2; 
and 

5. An employee of a bi-state agency. 

"Person" means an individual, corporation, company, association, authority, firm, 
partnership, society. State, and local government, regardless of whether such entity is 
operated for profit or not for profit. This term excludes an Indian tribe, tribal 
organization, or any other Indian Organization with respect to expenditures 
specifically permitted by other Federal law. 

"Reasonable Compensation" means, with respect to a regularly employed officer or 
employee of any person, compensation that is consistent with the normal 
compensation for such officer or employee for work that is not fumished to, not 
funded by, or not fumished in cooperation with the Federal Govemment. 

"Reasonable Payment" means, with respect to professional and other technical 
services, a payment in an amount that is consistent with the amount normally paid for 
such services in the private sector. 

"Recipient" includes all contractors and subcontractors at any tier in connection with 
a Federal Contract. The term excludes an Indian Tribe, tribal organization, or any 
other Indian organization with respect to expenditures specifically permitted by other 
Federal law. 

"Regularly Employed" means, with respect to an officer or employee of a person 
requesting or receiving a Federal Contract, an officer or employee who is employed 
by such person for at least one hundred and thirty (130) working days within one (1) 
year immediately preceding the date of the submission that initiates agency 
consideration of such person for receipt of such contract. An officer or employee who 
is employed by such person for less than one hundred and thirty (130) working days 
within one (1) year immediately preceding the date of the submission that initiates 
agency consideration of such person shall be considered to be regularly employed as 
soon as he or she is employed by such person for one hundred and thirty (130) 
working days. 

"State" means a Stale of the United States, the District of Columbia, the 
Commonwealth of Puerto Rico, a territory or possession of the United States, an 
agency or instmmentality of a State, and a multi-state, regional, or interstate entity 
having govemmental duties and powers. 

B. Prohibition 

1. Section 1352 of title 31, United States Code provides in part that no 
appropriated funds may be expended by the recipient of a Federal contract, 
grant, loan, or cooperative agreement to pay any person for influencing or 
attempting to influence an officer or employee of any agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with any of the following covered Federal actions: the 
awarding of any Federal contract; the making of any Federal grant; the making 



of any Federal loan; the entering into of any cooperative agreement; and the 
extension, continuation, renewal, amendment, or modification of any Federal 
contract, grant, loan, or cooperative agreement. For the purposes of the 
Certification included in the Appendix to this Attachment, it includes the award 
of the associated contract. 

2. The prohibition does not apply as follows: 

a. Agency and legislative liaison by own employees. 

(i) The prohibition on the use of appropriated funds, in subparagraph 
B.l.) of this Section, does not apply in the case of a payment of 
reasonable compensation made to an officer or employee of a person 
requesting or receiving a Federal contract or the contract associated 
with the certification if the payment is for agency and legislative 
liaison activities not directly related to a covered Federal Action. 

(ii) For purposes of subparagraph B. 2.) a.(i) of this Section, providing 
any information specifically requested by an agency or Congress is 
allowable at any time. 

(iii) For purposes of subparagraph B. 2.) a.(i) of this Section, the 
following agency and legislative liaison activities are allowable at 
any time only where they are not related to specific solicitation for 
any covered Federal action. 

(a) Discussing with an agency (including individual 
demonstrations) the qualities and characteristics of the person's 
products or services, conditions or terms of sales and service 
capabilities; and, 

(b) Technical discussions, and other activities regarding the 
application or adaptation of the person's products or services 
for an agency's use. 

(iv) For purposes of paragraph B. 2)a.(i) of this Section, the following 
agency and legislative liaison activities are allowable only where 
they are prior to formal solicitation of any covered Federal action: 

(a) Providing any information not specifically requested but 
necessary for an agency to make an informed decision about 
initiation of a covered Federal action; 

(b) Technical discussions regarding the preparation of an 
unsolicited proposal prior to its official submission; and 

(c) Capability presentations by persons seeking awards from an 
agency pursuant to the provisions of the Small Business Act, as 
amended by Public Law 95-507 and other subsequent 
amendments. 

(v) Only those activities expressly authorized by subparagraph B. 2)a. of 
this Section are allowable under subparagraph B. 2)a. 



b. Professional and Technical Services by Own Employees. 

(i) The prohibition on the use of appropriated funds, in subparagraph B. 
of this Section, does not apply in the case of a payment of reasonable 
compensation made to an officer or employee of a person requesting 
or receiving a Federal contract or an extension, continuation, 
renewal, amendment, or modification of a Federal contract or the 
contract associated with the certification if payment is for 
professional or technical services rendered directly in the 
preparation, submission, or negotiation of any bid, proposal, or 
application for that contract or for meeting requirements imposed by 
or pursuant to law as a condition for receiving that contract. 

(ii) For purposes of subparagraph B. 2.) b. (i) of this Section, 
"professional and technical services" shall be limited to advice and 
analysis directly applying any professional or technical discipline. 
For example, drafting of a legal document accompanying a bid or 
proposal by a lawyer is allowable. Similarly, technical advice 
provided by an engineer on the performance or operational 
capability of a piece of equipment rendered directly in the 
negotiation of a contract is allowable. However, communications 
with the intent to influence made by a professional (such as a 
licensed lawyer) or a technical person (such as a licensed 
accoimtant) are not allowable under this Section unless they 
provided advice and analysis directly applying their professional or 
technical expertise and unless the advice or analysis is rendered 
directly and solely in the preparation, submission or negotiation of a 
covered Federal action. Thus, for example, communications with the 
intent to influence made by a lawyer that do not provide legal advice 
or analysis directly and solely related to the legal aspects of his or 
her client's proposal, but generally advocate one proposal over 
another are not allowable under this Section because the lawyer is 
not providing professional legal services. Similarly, communications 
with the intent to influence made by an engineer providing an 
engineering analysis prior to the preparation or submission of a bid 
or proposal are not allowable imder this Section since the engineer is 
providing technical services but not directly in the preparation, 
submission or negotiation of a covered Federal action. 

(iii) Requirements imposed' by or pursuant to law as a condition for 
receiving a covered Federal award include those required by law or 
regulation, or reasonably expected to be required by law or 
regulation, and any other requirements in the actual award 
documents. 

(iv) Only those services expressly authorized by subparagraph B. 2.) b. 
this Section are allowable under subparagraph B. 2.) b. 



c. Reporting for Own Employees. 

No reporting is required with respect to payments of reasonable 
compensation made to regularly employed officers or employees of a 
person. 

d. Professional and Technical Services by Other than Own Employees. 

(i) The prohibition on the use of appropriated funds, in subparagraph B. 
1.) of this Section, does not apply in the case of any reasonable 
payment to a person, other than an officer or employee of a person 
requesting or receiving a covered Federal action, if the payment is 
for professional or technical services rendered directly in the 
preparation, submission, or negotiation of any bid, proposal, or 
application for that Federal contract or for meeting requirements 
imposed by or pursuant to law as a condition for receiving that 
Federal contract. 

(ii) For purposes of subparagraph B. 2.) d. (i) of this Section, 
"professional and technical services" shall be limited to advice and 
analysis directly applying any professional or technical discipline. 
For example, drafting of a legal document accompanying a bid or 
proposal by a lawyer is allowable. Similarly, technical advice 
provided by an engineer on the performance or operational 
capability of a piece of equipment rendered directly in the 
negotiation of a contract is allowable. However, communications 
with the intent to influence made by a professional (such as a 
licensed lawyer) or a technical person (such as a licensed 
accountant) are not allowable under this Section unless they 
provided advice and analysis directly applying their professional or 
technical expertise and unless the advice or analysis is rendered 
directly and solely in the preparation, submission or negotiation of a 
covered Federal action. Thus, for example, communications with the 
intent to influence made by a lawyer that do not provide legal advice 
or analysis directly and solely related to the legal aspects of his or 
her client's proposal, but generally advocate one proposal over 
another are not allowable under this Section because the lawyer is 
not providing professional legal services. Similarly, 

communications with the intent to influence made by an engineer 
providing an engineering analysis prior to the preparation or 
submission of a bid or proposal are not allowable under this Section 
since the engineer is providing technical services but not directly in 
the preparation, submission or negotiation of a covered Federal 
action. 

(iii) Requirements imposed by or pursuant to law as a condition for 
receiving a covered Federal award include those required by law or 
regulation, or reasonably expected to be required by law or 



regulation, and any other requirements in the actual award 
documents. 

(iv) Persons other than officers or employees of a person requesting or 
receiving a covered Federal action include consultants and trade 
associations. 

(v) Only those services expressly authorized by subparagraph B. 2.) d. 
of this Section are allowable under subparagraph B. 2.) d. 

C. Disclosure 

1. Each person who requests or receives from the Authority a Contract with 
Federal assistance shall file with the Authority a certification entitled 
"Certification Regarding Lobbying Pursuant to 31 U.S.C. 1352," as set forth in 
the Appendix to this Attachment that the person has not made, and will not 
make, any payment prohibited by subparagraph B. of this Clause. 

2. Each person who requests or receives from the Authority a Contract with 
Federal assistance shall file with the Authority a disclosure form entitled 
"Disclosure of Lobbying Activities Pursuant to 31 U.S.C. 1352" (Standard 
Form-LLL), as set forth in the Appendix to this Attachment, if such person has 
made or has agreed to make any payment using non-appropriated funds (to 
include profits from any covered Federal action), which would be prohibited 
under subparagraph B. of this Clause if paid for with appropriated funds. 

3. Each person shall file a disclosure form at the end of each calendar quarter in 
which there occurs any event that requires disclosure or that materially affects 
the accuracy of the information contained in any disclosure form previously 
filed by such person under subparagraph C.2) of this Section. An event that 
materially affects the accuracy of the information reported includes: 

a. A cumulative increase of $25,000 or more in the amoimt paid or expected 
to be paid for influencing or attempting to influence a covered Federal 
action; or 

b. A change in the person(s) or individual(s) influencing or attempting to 
influence a covered Federal action; or 

c. A change in the officer(s), employee(s), or Member(s) contacted to 
influence or attempt to influence a covered Federal action. 

4. Any person who requests or receives from a person referred to in subparagraph 
C.l) of this Section a subcontract exceeding $100,000 at any tier under a 
Federal contract shall file a certification, and a disclosure form, if required, to 
the next tier above. 

5. All disclosure forms, but not certifications, shall be forwarded from tier to tier 
until received by the person referred to in subparagraph C.l) of this Section. 
That person shall forward all disclosure forms to the Authority. 
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D. Agreement 

In accepting any contract resulting from this solicitation, the person submitting the 
offer agrees not to make any payment prohibited by this Clause. 

E. Penalties 

1. Any person who makes an expenditure prohibited under subparagraph A of this 
Clause shall be subject to a civil penalty of not less than $10,000 and not more 
than $100,000 for each such expenditure. 

2. Any person who fails to file or amend the disclosure form to be filed or 
amended if required by the Clause, shall be subject to a civil penalty of not less 
than $10,000 and not more than $100,000 for each such failure. 

3. Contractors may rely without liability on the representations made by their 
Subcontractors in the certification and disclosure form. 

F. Cost Allowability 

Nothing in this Clause is to be interpreted to make allowable or reasonable any costs 
which would be unallowable or unreasonable in accordance with Part 31 of the 
Federal Acquisition Regulation. Conversely, costs made specifically unallowable by 
the requirements in this Clause will not be made allowable under any of the 
provisions of Part 31 of the Federal Acquisition Regulation. 

VII. ACCESS TO RECORDS AND REPORTS 

The Contractor agrees to provide the Authority, the FTA Administrator, the Comptroller 
General of the United States or any of their authorized representatives access to any books, 
documents, papers and records of the Contractor which are directly pertinent to this 
Contract for the purposes of making audits, examinations, excerpts and transcriptions. The 
Contractor also agrees, pursuant to 49 CFR 633.15 to provide the FTA Administrator or his 
authorized representatives including any PMO Contractor access to the Contractor's 
records and constmction sites pertaining to the project. 

The Contractor agrees to provide the Authority, FTA Administrator, the Comptroller 
General of the United States or any of their duly authorized representatives with access to 
any books, documents, papers and record of the Contractor which are directly pertinent to 
this Contract for the purposes of making audits, examinations, excerpts and transcriptions. 

The Contractor shall make available records related to the contract to the Authority, the 
Secretary of Transportation and the Comptroller General or any authorized officer or 
employee of any of them for the purposes of conducting an audit and inspection. 

The Contractor agrees to permit any of the foregoing parties to reproduce by any means 
whatsoever or to copy excerpts and transcriptions as reasonably needed. 

The Contractor agrees to maintain all books, records, accounts and reports required under 
this Contract for a period of not less than three (3) years after final payment is made by the 
Authority and all other pending matters are closed, except in the event of litigation or 
settlement of claims arising from the performance of this Contract, in which case the 
Contractor agrees to maintain same until the Authority, the FTA Administrator, the 
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Comptroller General, or any of their duly authorized representatives, have disposed of all 
such litigation, appeals, claims or exceptions related thereto. 

This requirement is independent of the Authority's requirements for record retention 
contained elsewhere in the contract documents. 

VHL CIVIL RIGHTS 

A. Nondiscrimination - In accordance with Title VI of the Civil Rights Act, as amended, 
42 U.S.C. § 2000d, section 303 of the Age Discrimination Act of 1975, as amended, 
42 U.S.C. § 6102, and section 202 of the Americans with Disabilities Act of 1990, 42 
U.S.C. § 12132, the Contractor agrees that it will not discriminate against any 
employee or applicant for employment because of race, color, creed, national origin, 
sex, age, or disability. In addition, the Contractor agrees to comply with applicable 
Federal implementing regulations and other implementing requirements FTA may 
issue. 

B. Equal Employment Opportunitv - The following equal employment opportunity 
requirements apply to the underlying contract: 

1. Race. Color, Creed, National Origin. Sex - In accordance with Title VII of the 
Civil Rights Act, as amended, 42 U.S.C. § 2000e, and Federal transit laws at 49 
U.S.C. § 5332, the Contractor agrees to comply with all applicable equal 
employment opportunity requirements of U.S. Department of Labor (U.S. DOL) 
regulations, "Office of Federal Contract Compliance Programs, Equal 
Employment Opportunity, Department of Labor," 41 C.F.R. Parts 60 et seq., 
(which implement Executive Order No. 11246, "Equal Employment 
Opportunity," as amended by Executive Order No. 11375, "Amending 
Executive Order 11246 Relating to Equal Employment Opportunity," 42 U.S.C. 
§ 2000e note), and with any applicable Federal statutes, executive orders, 
regulations, and Federal policies that may in the future affect constmction 
activities undertaken in the course of the Project. The Contractor agrees to take 
affirmative action to ensure that applicants are employed, and that employees 
are treated during employment, without regard to their race, color, creed, 
national origin, sex, or age. Such action shall include, but not be limited to, the 
following: employment, upgrading, demotion or transfer, recmitment or 
recmitment advertising, layoff or termination; rates of pay or other forms of 
compensation; and selection for training, including apprenticeship. In addition, 
the Contractor agrees to comply with any implementing requirements FTA may 
issue. 

2. Age - In accordance with section 4 of the Age Discrimination in Employment 
Act of 1967, as amended, 29 U.S.C. § 623, the Contractor agrees to refrain from 
discrimination against present and prospective employees for reason of age. In 
addition, the Contractor agrees to comply with any implementing requirements 
FTA may issue. 

3- Disabilities - In accordance with section 102 of the Americans with Disabilities 
Act, as amended, 42 U.S.C. § 12112, the Contractor agrees that it will comply 
with the requirements of U.S. Equal Employment Opportunity Commission, 
"Regulations to Implement the Equal Employment Provisions of the Americans 
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with Disabilities Act," 29 C.F.R. Part 1630, pertaining to employment of 
persons with disabilities. In addition, the Contractor agrees to comply with any 
implementing requirements FTA may issue. 

C. The Contractor also agrees to include these requirements in each subcontract related 
to this project, modified only if necessary to identify the affected parties. 

IX. CARGO PREFERENCE - USE OF UNITED STATES FLAG VESSELS 

If this Contract involves equipment, materials, or commodities which may be transported 
by ocean vessels, the Contractor herein agrees: 

A. To utilize privately owned United States-flag commercial vessels to ship at least fifty 
percent (50%) of the gross tonnage (computed separately for dry bulk carriers, dry 
cargo liners, and tankers) involved, whenever shipping any equipment, material, or 
commodities pursuant to this Contract, to the extent such vessels are available at fair 
and reasonable rates for United States-flag commercial vessels. 

B. To fumish within twenty (20) days following the date of loading for shipments 
originating within the United States or within thirty (30) working days following the 
date of loading for shipments originating outside the United States, a legible copy of 
a rated, "on-board" commercial ocean bill-of-lading in English for each shipment of 
cargo described in paragraph (1) above to the FTA Administrator and grantee 
(through the prime contractor in the case of subcontractor bills-of-lading) and to the 
Division of National Cargo, Office of Market Development, Maritime 
Administration, Washington, DC 20230. 

C. To include these requirements in all subcontracts issued pursuant to this Contract 
when the subcontract may involve the transport of equipment, material, or 
commodities by ocean vessel. 

X. DAVIS-BACON AND COPELAND ANTI-KICKBACK ACTS - CONTRACTS 
EXCEEDING $2000 

The Davis-Bacon and Copeland Acts are codified at 40 USC 3141, et seq. and 18 USC 
874. The Acts apply to grantee constmction contracts and subcontracts that "at least partly 
are financed by a loan or grant from the Federal Govemment." 40 USC 3145(a), 29 CFR 
5.2(h), 49 CFR 18.36(i)(5). The Acts apply to any constmction contract over $2,000. 40 
USC 3142(a), 29 CFR 5.5(a). 'Constmction,' for purposes of the Acts, includes "actual 
constmction, alteration and/or repair, including painting and decorating." 29 CFR 5.5(a). 
The requirements of both Acts are incorporated into a single clause {see 29 CFR 3.11) 
enumerated at 29 CFR 5.5(a) and reproduced below and are applicable if this Contract is a 
constmction contract (as delineated above) over $2000. 

A. Minimum Wages 

1. All laborers and mechanics employed or working upon the site of the work (or 
under the United States Housing Act of 1937 or under the Housing Act of 1949 
in the constmction or development of the project), will be paid unconditionally 
and not less often than once a week, and without subsequent deduction or rebate 
on any account (except such payroll deductions as are permitted by regulations 
issued by the Secretary of Labor under the Copeland Act (29 CFR part 3)), the 
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full amount of wages and bona fide fringe benefits (or cash equivalents thereof) 
due at time of payment computed at rates not less than those contained in the 
wage determination of the Secretary of Labor which, if applicable, is attached 
hereto and made a part hereof (the attachment is the most current 
determination), regardless of any contractual relationship which may be alleged 
to exist between the Contractor and such laborers and mechanics. 
Determinations may change during the term of the Contract, and the wages and 
fringe benefits required by the most recent determination of the Secretary of 
Labor are those to be used. 

Contributions made or costs reasonably anticipated for bona fide fringe benefits 
under section 1(b)(2) of the Davis-Bacon Act on behalf of laborers or 
mechanics are considered wages paid to such laborers or mechanics, subject to 
the provisions of paragraph (A)(4) of this Section; also, regular contributions 
made or costs incurred for more than a weekly period (but not less often than 
quarterly) under plans, funds, or programs which cover the particular weekly 
period, are deemed to be constmctively made or incurred during such weekly 
period. Such laborers and mechanics shall be paid the appropriate wage rate 
and fringe benefits on the wage determination for the classification of work 
actually performed, without regard to skill, except as provided in 29 CFR Part 
5.5(a)(4). Laborers or mechanics performing work in more than one 
classification may be compensated at the rate specified for each classification 
for the time actually worked therein: Provided, That the employer's payroll 
records accurately set forth the time spent in each classification in which work 
is performed. The wage determination (including any additional classifications 
and wage rates conformed under paragraph (A)(2) of this Section) and the 
Davis-Bacon poster (WH-1321) shall be posted at all times by the Contractor 
and its subcontractors at the site of the work in a prominent and accessible place 
where it can be easily seen by the workers. 

2. a. The contracting officer shall require that any class of laborers or 
mechanics, including helpers, which is not listed in the wage 
determination and which is to be employed under the contract shall be 
classified in conformance with the wage determination. The contracting 
officer shall approve an additional classification and wage rate and fringe 
benefits therefore only when the following criteria have been met: 

(i) Except with respect to helpers as defined as 29 CFR 5.2(n)(4), the 
work to be performed by the classification requested is not 
performed by a classification in the wage determination; 

(ii) The classification is utilized in the area by the constmction industry; 

(iii) The proposed wage rate, including any bona fide fringe benefits, 
bears a reasonable relationship to the wage rates contained in the 
wage determination; and 

(iv) With respect to helpers as defined in 29 CFR 5.2(n)(4), such a 
classification prevails in the area in which the work is performed. 
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b. If the contractor and the laborers and mechanics to be employed in the 
classification (if known), or their representatives, and the contracting 
officer agree on the classification and wage rate (including the amount 
designated for fringe benefits where appropriate), a report of the action 
taken shall be sent by the contracting officer to the Administrator of the 
Wage and Hour Division, Employment Standards Administration, U.S. 
Department of Labor, Washington, DC 20210. The Administrator, or an 
authorized representative, will approve, modify, or disapprove every 
additional classification action within 30 days of receipt and so advise the 
contracting officer or will notify the contracting officer within the 30-day 
period that additional time is necessary. 

c. In the event the Contractor, the laborers or mechanics to be employed in 
the classification or their representatives, and the contracting officer do 
not agree on the proposed classification and wage rate (including the 
amount designated for fringe benefits, where appropriate), the contracting 
officer shall refer the questions, including the views of all interested 
parties and the recommendation of the contracting officer, to the 
Administrator for determination. The Administrator, or an authorized 
representative, will issue a determination within 30 days of receipt and so 
advise the contracting officer or will notify the contracting officer within 
the 30-day period that additional time is necessary. 

d. The wage rate (including fringe benefits where appropriate) determined 
pursuant to paragraphs A (2)(ii) (b) or (c) of this Section, shall be paid to 
all workers performing work in the classification under this Contract from 
the first day on which work is performed in the classification. 

3. Whenever the minimum wage rate prescribed in the contract for a class of 
laborers or mechanics includes a fringe benefit which is not expressed as an 
hourly rate, the Contractor shall either pay the benefit as stated in the wage 
determination or shall pay another bona fide fringe benefit or an hourly cash 
equivalent thereof. 

4. If the Contractor does not make payments to a tmstee or other third person, the 
Contractor may consider as part of the wages of any laborer or mechanic the 
amount of any costs reasonably anticipated in providing bona fide fringe 
benefits under a plan or program. Provided, That the Secretary of Labor has 
found, upon the written request of the Contractor, that the applicable standards 
of the Davis-Bacon Act have been met. The Secretary of Labor may require the 
Contractor to set aside in a separate account assets for the meeting of 
obligations under the plan or program. 

5. a. The contracting officer shall require that any class of laborers or 
mechanics which is not listed in the wage determination and which is to be 
employed under the contract shall be classified in conformance with the 
wage determination. The contracting officer shall approve an additional 
classification and wage rate and fringe benefits therefor only when the 
following criteria have been met: 
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(i) The work to be performed by the classification requested is not 
performed by a classification in the wage determination; 

(ii) The classification is utilized in the area by the constmction 
industry; and 

(iii) The proposed wage rate, including any bona fide fringe benefits, 
bears a reasonable relationship to the wage rates contained in the 
wage determination. 

b. If the Contractor and the laborers and mechanics to be employed in the 
classification (if known), or their representatives, and the contracting 
officer agree on the classification and wage rate (including the amount 
designated for fringe benefits where appropriate), a report of the action 
taken shall be sent by the contracting officer to the Administrator of the 
Wage and Hour Division, Employment Standards Administration, 
Washington, DC 20210. The Administrator, or an authorized 
representative, will approve, modify, or disapprove every additional 
classification action within 30 days of receipt and so advise the 
contracting officer or will notify the contracting officer within the 30-day 
period that additional time is necessary. 

c. In the event the Contractor, the laborers or mechanics to be employed in 
the classification or their representatives, and the contracting officer do 
not agree on the proposed classification and wage rate (including the 
amount designated for fringe benefits, where appropriate), the contracting 
officer shall refer the questions, including the views of all interested 
parties and the recommendation of the contracting officer, to the 
Administrator for determination. The Administrator, or an authorized 
representative, will issue a determination with 30 days of receipt and so 
advise the contracting officer or will notify the contracting officer within 
the 30-day period that additional time is necessary. 

d. The wage rate (including fringe benefits where appropriate) determined 
pursuant to paragraphs A (2)(ii)(b) or (c) of this Section, shall be paid to 
all workers performing work in the classification under this Contract from 
the first day on which work is performed in the classification. 

B. Withholding 

The Authority shall upon its own action or upon written request of an authorized 
representative of the Department of Labor withhold or cause to be withheld from the 
Contractor under this Contract or any other Federal contract with the same prime 
contractor, or any other federally-assisted contract subject to Davis-Bacon prevailing 
wage requirements, which is held by the same prime contractor, so much of the 
accmed payments or advances as may be considered necessary to pay laborers and 
mechanics, including apprentices, trainees, and helpers, employed by the Contractor 
or any subcontractor the full amoimt of wages required by the contract. In the event 
of failure to pay any laborer or mechanic, including any apprentice, trainee, or helper, 
employed or working on the site of the work (or under the United States Housing Act 
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of 1937 or under the Housing Act of 1949 in the constmction or development of the 
project), all or part of the wages required by the contract, the Authority may, after 
written notice to the Contractor, sponsor, applicant, or owner, take such action as may 
be necessary to cause the suspension of any further payment, advance, or guarantee of 
funds until such violations have ceased. 

C. Payrolls and Basic Records 

1. Payrolls and basic records relating thereto shall be maintained by die Contractor 
during the course of the work and preserved for a period of three years 
thereafter for all laborers and mechanics working at the site of the work (or 
under the United States Housing Act of 1937, or under the Housing Act of 
1949, in the constmction or development of the project). Such records shall 
contain the name, address, and social security number of each such worker, his 
or her correct classification, hourly rates of wages paid (including rates of 
contributions or costs anticipated for bona fide fringe benefits or cash 
equivalents thereof of the types described in section 1(b)(2)(B) of the Davis-
Bacon Act), daily and weekly number of hours worked, deductions made and 
actual wages paid. Whenever the Secretary of Labor has found under 29 CFR 
5.5(a)(l)(iv) that the wages of any laborer or mechanic include the amount of 
any costs reasonably anticipated in providing benefits under a plan or program 
described in section 1(b)(2)(B) of the Davis-Bacon Act, the Contractor shall 
maintain records which show that the commitment to provide such benefits is 
enforceable, that the plan or program is financially responsible, and that the plan 
or program has been communicated in writing to the laborers or mechanics 
affected, and records which show the costs anticipated or the actual cost 
incurred in providing such benefits. Contractors employing apprentices or 
trainees under approved programs shall maintain written evidence of the 
registration of apprenticeship programs and certification of trainee programs, 
the registration of the apprentices and trainees, and the ratios and wage rates 
prescribed in the applicable programs. 

2. a. The Contractor shall submit weekly for each week in which any contract 
work is performed a copy of all payrolls to the Authority for transmission 
to the Federal Transit Administration. The payrolls submitted shall set out 
accurately and completely all of the information required to be maintained 
under section 5.5(a)(3)(i) of Regulations, 29 CFR part 5. This information 
may be submitted in any form desired. Optional Form WH-347 is 
available for this purpose and may be purchased from the Superintendent 
of Documents (Federal Stock Number 029-005-00014-1), U.S. 
Govemment Printing Office, Washington, DC 20402. The prime 
contractor is responsible for the submission of copies of payrolls by all 
subcontractors. 

b. Each payroll submitted shall be accompanied by a "Statement of 
Compliance," signed by the Contractor or subcontractor or his or her agent 
who pays or supervises the payment of the persons employed under the 
contract and shall certify the following: 
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(i) That the payroll for the payroll period contains the information 
required to be maintained under section 5.5(a)(3)(i) of Regulations, 
29 CFR part 5 and that such information is correct and complete; 

(ii) That each laborer or mechanic (including each helper, apprentice, 
and trainee) employed on the contract during the payroll period has 
been paid the full weekly wages earned, without rebate, either 
directly or indirectly, and that no deductions have been made either 
directly or indirectly from the full wages eamed, other than 
permissible deductions as set forth in Regulations, 29 CFR part 3; 

(iii) That each laborer or mechanic has been paid not less than the 
applicable wage rates and fringe benefits or cash equivalents for the 
classification of work performed, as specified in the applicable wage 
determination incorporated into the contract. 

c. The weekly submission of a properly executed certification set forth on 
the reverse side of Optional Form WH-347 shall satisfy the requirement 
for submission of the "Statement of Compliance" required by paragraph 
C(2)(b) of this Section. 

d. The falsification of any of the above certifications may subject the 
Contractor or subcontractor to civil or criminal prosecution under section 
1001 of title 18 and section 231 of title 31 of the United States Code. 

3. The Contractor or subcontractor shall make the records required under 
paragraph C(l) of this Section available for inspection, copying, or transcription 
by authorized representatives of the Federal Transit Administration or the 
Department of Labor, and shall permit such representatives to interview 
employees during working hours on the job. If the Contractor or subcontractor 
fails to submit the required records or to make them available, the Federal 
agency may, after written notice to the Contractor, sponsor, applicant, or owner, 
take such action as may be necessary to cause the suspension of any further 
payment, advance, or guarantee of funds. Furthermore, failure to submit the 
required records upon request or to make such records available may be grounds 
for debarment action pursuant to 29 CFR 5.12. 

D. Apprentices and Trainees 

1. Apprentices - Apprentices will be permitted to work at less than the 
predetermined rate for the work they performed when they are employed 
pursuant to and individually registered in a bona fide apprenticeship program 
registered with the U.S. Department of Labor, Employment and Training 
Administration, Bureau of Apprenticeship and Training, or with a State 
Apprenticeship Agency recognized by the Bureau, or if a person is employed in 
his or her first 90 days of probationary employment as an apprentice in such an 
apprenticeship program, who is not individually registered in the program, but 
who has been certified by the Bureau of Apprenticeship and Training or a State 
Apprenticeship Agency (where appropriate) to be eligible for probationary 
employment as an apprentice. The allowable ratio of apprentices to joumeymen 



on the job site in any craft classification shall not be greater than the ratio 
permitted to the Contractor as to the entire work force under the registered 
program. Any worker listed on a payroll at an apprentice wage rate, who is not 
registered or otherwise employed as stated above, shall be paid not less than the 
applicable wage rate on the wage determination for the classification of work 
actually performed. In addition, any apprentice performing work on the job site 
in excess of the ratio permitted under the registered program shall be paid not 
less than the applicable wage rate on the wage determination for the work 
actually performed. Where a Contractor is performing constmction on a project 
in a locality other than that in which its program is registered, the ratios and 
wage rates (expressed in percentages of the joumeyman's hourly rate) specified 
in the Contractor's or subcontractor's registered program shall be observed. 
Every apprentice must be paid at not less than the rate specified in the registered 
program for the apprentice's level of progress, expressed as a percentage of the 
joumeymen hourly rate specified in the applicable wage determination. 
Apprentices shall be paid fringe benefits in accordance with the provisions of 
the apprenticeship program. If the apprenticeship program does not specify 
fringe benefits, apprentices must be paid the full amount of fringe benefits listed 
on the wage determination for the applicable classification. If the Administrator 
of the Wage and Hour Division of the U.S. Department of Labor determines that 
a different practice prevails for the applicable apprentice classification, fringes 
shall be paid in accordance with that determination. In the event the Bureau of 
Apprenticeship and Training, or a State Apprenticeship Agency recognized by 
the Bureau, withdraws approval of an apprenticeship program, the Contractor 
will no longer be permitted to utilize apprentices at less than the applicable 
predetermined rate for the work performed until an acceptable program is 
approved. 

2. Trainees - Except as provided in 29 CFR 5.16, trainees will not be permitted to 
work at less than the predetermined rate for the work performed unless they are 
employed pursuant to and individually registered in a program which has 
received prior approval, evidenced by formal certification by the U.S. 
Department of Labor, Employment and Training Administration. The ratio of 
trainees to joumeymen on the job site shall not be greater than permitted under 
the plan approved by the Employment and Training Administration. Every 
trainee must be paid at not less than the rate specified in the approved program 
for the trainee's level of progress, expressed as a percentage of the joumeyman 
hourly rate specified in the applicable wage determination. Trainees shall be 
paid fringe benefits in accordance with the provisions of the trainee program. If 
the trainee program does not mention fringe benefits, trainees shall be paid the 
full amount of fringe benefits listed on the wage determination unless the 
Administrator of the Wage and Hour Division determines that there is an 
apprenticeship program associated with the corresponding joumeyman wage 
rate on the wage determination which provides for less than full fringe benefits 
for apprentices. Any employee listed on the payroll at a trainee rate who is not 
registered and participating in a training plan approved by the Employment and 
Training Administration shall be paid not less than die applicable wage rate on 
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the wage determination for the classification of work actually performed. In 
addition, any trainee performing work on the job site in excess of the ratio 
permitted under the registered program shall be paid not less than the applicable 
wage rate on the wage determination for the work actually performed. In the 
event the Employment and Training Administration withdraws approval of a 
training program, the Contractor will no longer be permitted to utilize trainees at 
less than the applicable predetermined rate for the work performed until an 
acceptable program is approved. 

3. Equal employment opportunity - The utilization of apprentices, trainees and 
joumeymen under this part shall be in conformity with the equal employment 
opportunity requirements of Executive Order 11246, as amended, and 29 CFR 
part 30. 

E. Compliance with Copeland Act Requirements 

The Contractor shall comply with the requirements of 29 CFR part 3, which are 
incorporated by reference in this Contract. 

F- Subcontracts 

The Contractor or subcontractor shall insert in any subcontracts the clauses contained 
in 29 CFR 5.5(a)(1) through (10) and such other clauses as the Federal Transit 
Administration may by appropriate instmctions require, and also a clause requiring 
the subcontractors to include these clauses in any lower tier subcontracts. The prime 
contractor shall be responsible for the compliance by any subcontractor or lower tier 
subcontractor with all the contract clauses in 29 CFR 5.5. 

G. Contract Termination: Debarment 

A breach of the contract clauses in 29 CFR 5.5 may be grounds for termination of the 
contract, and for debarment as a contractor and a subcontractor as provided in 29 
CFR 5.12. 

H. Compliance with Davis-Bacon and Related Act Requirements 

All rulings and interpretations of the Davis-Bacon and Related Acts contained in 29 
CFR parts 1,3, and 5 are herein incorporated by reference in this Contract. 

I. Disputes Conceming Labor Standards 

Disputes arising out of the labor standards provisions of this Contract shall not be 
subject to the general disputes clause of this Contract. Such disputes shall be resolved 
in accordance with the procedures of the Department of Labor set forth in 29 CFR 
parts 5, 6, and 7. Disputes within the meaning of this clause include disputes between 
the Contractor (or any of its subcontractors) and the contracting agency, the U.S. 
Department of Labor, or the employees or their representatives. 

J- Certification of Eligibility -

1. By entering into this Contract, the Contractor certifies that neither it (nor he or 
she) nor any person or firm who has an interest in the Contractor's firm is a 
person or firm ineligible to be awarded Govemment contracts by virtue of 
section 3(a) of the Davis-Bacon Act or 29 CFR 5.12(a)(1). 
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2. No part of this Contract shall be subcontracted to any person or firm ineligible 
for award of a Govemment contract by virtue of section 3(a) of the Davis-Bacon 
Act or 29 CFR 5.12(a)(1). 

3. The penalty for making false statements is prescribed in the U.S. Criminal 
Code, 18 U.S.C. 1001. 

XL CONTRACT WORK HOURS AND SAFETY STANDARDS ACT - CONTRACTS 
EXCEEDING $100,000 

The Contract Work Hours and Safety Standards Act applies to grantee contracts and 
subcontracts under 40 USC 3701(b)(l)(B)(iii) and (b)(2), 29 CFR 5.2(h), 49 CFR 
18.36(i)(6) for contracts for constmction, and non-constmction projects that employ 
"laborers or mechanics on a public work, where the contract amount is greater than 
$100,000. 

A. Overtime Requirements 

No Contractor or subcontractor contracting for any part of the contract work which 
may require or involve the employment of laborers or mechanics shall require or 
permit any such laborer or mechanic in any workweek in which he or she is employed 
on such work to work in excess of forty hours in such workweek unless such laborer 
or mechanic receives compensation at a rate not less than one and one-half times the 
basic rate of pay for all hours worked in excess of forty hours in such workweek. 

B. Violation: liability for unpaid wages: liquidated damages 

In the event of any violation of the clause set forth in paragraph A of this Section the 
Contractor and any subcontractor responsible therefor shall be liable for the unpaid 
wages. In addition, such Contractor and subcontractor shall be liable to the United 
States for liquidated damages. Such liquidated damages shall be computed with 
respect to each individual laborer or mechanic, including watchmen and guards, 
employed in violation of the clause set forth in paragraph A of this Section, in the 
sum of $10 for each calendar day on which such individual was required or permitted 
to work in excess of the standard workweek of forty hours without payment of the 
overtime wages required by the clause set forth in paragraph A of this Section. 

C. Withholding for unpaid wages and liquidated damages 

The Authority shall upon its own action or upon written request of an authorized 
representative of the Department of Labor withhold or cause to be withheld, from any 
moneys payable on account of work performed by the Contractor or subcontractor 
under any such contract or any other Federal contract with the same prime contractor, 
or any other federally-assisted contract subject to the Contract Work Hours and 
Safety Standards Act, which is held by the same prime contractor, such sums as may 
be determined to be necessary to satisfy any liabilities of such contractor or 
subcontractor for unpaid wages and liquidated damages as provided in the clause set 
forth in paragraph B of this Section. 

D. Subcontracts 
The Contractor or subcontractor shall insert in any subcontracts the clauses set forth 
in paragraphs A through D of this Section and also a clause requiring the 
subcontractors to include these clauses in any lower tier subcontracts. The prime 
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contractor shall be responsible for compliance by any subcontractor or lower tier 
subcontractor with the clauses set forth in paragraphs A through D of this Section. 

XIL SEISMIC SAFETY 

If this is a contract for the construction of new buildings or additions to existing buildings, 
the Contractor agrees that any new building or addition to an existing building will be 
constmcted in accordance with standards for Seismic Safety required in Department of 
Transportation Seismic Safety Regulations 49 CFR Part 41 and will certify compliance to 
the extent required by the regulation. The Contractor also agrees to ensure that all work 
performed under this Contract including work performed by a subcontractor is in 
compliance with the standards required by the Seismic Safety Regulations and the 
certification of compliance. The completed certification of compliance is to be submitted 
to the Engineer. The seismic safety standards applicable to this Contract are contained in 
Section 2312 ICBO Uniform Building Code (UBC), as modified by the Appendix to Title 
27, Chapter 1 (Volume 7), of the Administrative Code and Charter of the City of New York 
at RS 9-6 Earthquake Loads. 

XIII. ENERGY CONSERVATION 

The Contractor agrees to comply with the mandatory energy efficiency standards and 
policies within the applicable State energy conservation plans issued in compliance with 
the Energy Policy and Conservation Act, 42 U.S.C. §6321 et seq. The Contractor also 
agrees to ensure that all work performed under this Contract including work performed by 
a Subcontractor is in compliance with the requirements of this Section. 

XIV. CLEAN WATER REQUIREMENTS - CONTRACTS EXCEEDING $100,000 

A. The Contractor agrees to comply with all applicable standards, orders or regulations 
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 USC 
§1251 et seq. 

B. The Contractor agrees to report each violation to the Authority and understands and 
agrees that the Authority will, in tum, report each violation as required to assure 
notification to FTA and the appropriate EPA Regional Office. 

C. The Contractor also agrees to include the requirements of this Article in all 
subcontracts exceeding $100,000 issued pursuant to this Contract. 

XV. CLEAN AIR REQUIREMENTS - CONTRACTS EXCEEDING $100,000 

A. The Contractor agrees to comply with all applicable standards, orders or regulations 
issued pursuant to the Clean Air Act, as amended, 42 USC §7401 et seq. The 
Contractor agrees to report each violation to the Authority and understands and 
agrees that the Authority will, in tum, report each violation as required to assure 
notification to FTA and the appropriate EPA Regional Office. 

B. The Contractor also agrees to include the requirements of this Clause in all 
subcontracts exceeding $100,000 issued pursuant to this Contract. 

XVL FLY AMERICA 

The Federal Government will not participate in the costs of intemational air transportation 
of any persons involved in or property acquired for the Project unless that air transportation 
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is provided by U.S.-fiag air carriers to the extent service by U.S.-flag air carriers is 
available, in accordance with the Intemational Air Transportation Fair Competitive 
Practices Act of 1974, as amended, 49 U.S.C. § 40118, and with U.S. GSA regulations, 
"Use of United States Flag Air Carriers," 41 C.F.R. §§ 301-10.131 through 301-10.143. 

XVII. CONTRACTS INVOLVING FEDERAL PRIVACY ACT REQUIREMENTS 

The following requirements apply to the Contractor and its employees that administer any 
system of records on behalf of the Federal Govemment under any contract: 

A. The Contractor agrees to comply with, and assures the compliance of its employees 
with, the information restrictions and other applicable requirements of the Privacy 
Act of 1974, 5 U.S.C. § 552a. Among other things, the Contractor agrees to obtain 
the express consent of the Federal Govemment before the Contractor or its employees 
operate a system of records on behalf of the Federal Govemment. The Contractor 
understands that the requirements of the Privacy Act, including the civil and criminal 
penalties for violation of that Act, apply to those individuals involved, and that failure 
to comply with the terms of the Privacy Act may result in termination of the 
underlying contract. 

B. The Contractor also agrees to include these requirements in each subcontract to 
administer any system of records on behalf of the Federal Govemment financed in 
whole or in part with Federal assistance provided by FTA. 

XVIII. PREFERENCE FOR RECYCLED PRODUCTS 

The Contractor agrees to comply with all the requirements of Section 6002 of the Resource 
Conservation and Recover Act (RCRA), as amended (42.U.S.C. 6962), including but not 
limited to the regulatory provisions of 40 CFR Part 247, and Executive Order 12873, as 
they apply to the procurement of the items designated in Subpart B of 40 CFR Part 247. 

XVIX.PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR 
RELATED ACTS 

A. The Contractor acknowledges that the provisions of the Program Fraud Civil 
Remedies Act of 1986, as amended, 31 U.S.C. § 3801 et seq. and U.S. DOT 
regulations, "Program Fraud Civil Remedies," 49 CFR Part 31, apply to its actions 
pertaining to this Project. The Contractor certifies or affirms the tmthfulness and 
accuracy of any statement it has made, it makes, it may make, or causes to be made, 
pertaining to the contract or project. In addition to other penalties that may be 
applicable, the Contractor further acknowledges that if it makes, or causes to be 
made, a false, fictitious, or fraudulent claim, statement, submission, or certification, 
the Federal Govemment reserves the right to impose the penalties of the Program 
Fraud Civil Remedies Act of 1986 on the Contractor to the extent the Federal 
Govemment deems appropriate. 

B. The Contractor also acknowledges that if it makes, or causes to be made, a false, 
fictitious, or fraudulent claim, statement, submission, or certification to the Federal 
Govemment under this Contract, financed in whole or in part with Federal assistance, 
the Federal Govemment reserves the right to impose the penalties of 18 U.S.C. § 
1001 and 49 U.S.C. § 5307(n)(l) on the Contractor, to the extent the Federal 
Govemment deems appropriate. 
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The Contractor agrees to include the above two clauses in each subcontract related to 
this Contract. It is further agreed that the clauses shall not be modified, except to 
identify the subcontractor who will be subject to the provisions. 

TRANSIT EMPLOYEE PROTECTIVE REQUIREMENTS 

To the extent that FTA determines that transit operations are involved, the Contractor 
agrees to carry out the transit operations work on the underlying contract in compliance 
with terms and conditions determined by the U.S. Secretary of Labor to be fair and 
equitable to protect the interests of employees employed under this Contract and to meet 
the employee protective requirements of 49 U.S.C. A 5333(b), and U.S. DOL guidelines 
at 29 C.F.R. Part 215, and any amendments thereto. These terms and conditions are 
identified in the letter of certification from the U.S. DOL to FTA applicable to the FTA 
Recipient's project from which Federal assistance is provided to support work on the 
underlying contract. The Contractor agrees to carry out that work in compliance with the 
conditions stated in that U.S. DOL letter. The requirements of this subsection (1), 
however, do not apply to any contract financed with Federal assistance provided by FTA 
either for projects for elderly individuals and individuals with disabilities authorized by 
49 U.S.C. § 5310(a)(2), or for projects for nonurbanized areas authorized by 49 U.S.C. § 
5311. Altemate provisions for those projects are set forth in subsections (b) and (c) of this 
clause. 

XX. PROTECTION OF SECURITY INFORMATION 

A. The Contractor, Subcontractors and others requiring access to Confidential and 
Privileged (C&P) security information and Sensitive Security Information (SSI) 
shall also be required to implement uniform security procedures regarding the 
identification, handling, care and storage of C&P security information belonging to 
the Authority; and SSI as defined in 49 CFR Parts 15 and 1520. Port Authority C&P 
security information is information that, if subject to unauthorized disclosure, 
access, alteration, loss or misuse would be detrimental to the public interest and/or 
might adversely affect, or compromise, public safety or security as it relates to Port 
Authority property, facilities, systems and/or operations, or which might otherwise 
adversely affect homeland security. 

The Authority has developed requirements and other safeguards that are necessary 
both to prevent unauthorized disclosure of C&P security information and to control 
the authorized disclosure of this information for use internally within the Authority 
and when released by the Authority to outside entities for legitimate business 
purposes. These requirements and safeguards may be found in the Handbook for 
Protecting Security Information (November 1, 2004) and the Project's Security 
Information Practices and procedures manual, both of which will be made available 
to the Contractor and each Subcontractor. Each Contractor, Subcontractor and their 
staffs shall follow and implement the requirements and safeguards set forth in the 
aforementioned Handbook. Further, the staffs of the Contractor, Subcontractors and 
others requiring access to C&P security information and SSI may also be required to 
sign a Non-Disclosure/ Confidentiality Agreement (NDA), or an Acknowledgement 
thereof where an executed NDA is in place, prior to performing work activities in 
connection with this Contract. 
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B. The Contractor, each Subcontractor and others requiring access to C&P security 
information and SSI, shall appoint a senior management level employee to be the 
company's Security Information Manager (SIM). The SIM is responsible for 
implementing and maintaining the firm's Program For Protecting C&P security 
information and/or SSI. A deputy SIM (DSIM) shall also be appointed in case the 
SIM is unavailable for any reason. 

C. The SIM shall prepare an Authorized Personnel Contract Project List - a list of 
employees who are authorized to access C&P security information and the date each 
executed the NDA. A copy of this list shall be provided to the Authority and 
updated monthly. This list will be used to verify that individuals have been briefed 
into the program and are certified for access to C&P security information. 

Protection of C&P security information and SSI is a material obligation of the 
Contractor hereunder and failure to do so is grounds for termination for cause. 

In addition, an individual's access to C&P security information and SSI may be 
contingent upon the satisfactory completion of a security background check for such 
individual and proof of the implementation of satisfactory procedures for 
safeguarding such C&P security information and/or SSI. 

Unauthorized disclosure of SSI may be grounds for a civil penalty and/or other 
enforcement or corrective action by the United States Department of Transportation 
and/or the United States Department of Homeland Security against individuals or 
entities they deem appropriate including but not limited to the Contractor, its 
Subcontractors and their staffs. Corrective action may include issuance of an order 
requiring retrieval of SSI to remedy unauthorized disclosure or an order to cease 
future unauthorized disclosure. 

D. The Contractor shall include and require the inclusion of this numbered provision in 
all subcontracts and contracts for Work, services or supplying materials required for 
this Contract of every tier. 

XXI. INTEGRITY MONITOR 

In the event that the Port Authority hires an Integrity Monitor in connection with the 
World Trade Center Site, the Consultant and/or subconsultants will cooperate fully with 
the Monitor and the Port Authority, including but not limited to providing complete 
access to all personnel and records related to the performance of this Agreement. Failure 
to cooperate may result in the termination of this Agreement. 
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XXIII. CONFLICT OF INTEREST MITIGATION PLAN 

In the opinion of the Authority, any entity performing services for the Authority or other WTC 
stakeholders/owners, such as LMDC, NYSDOT, WTC Net Lessee, responsible for building 
portions of the WTC site has a potential confiict of interest with the performance of services 
under this Agreement during its pendancy. However, if the Consultant desires to enter into such 
a third party relationship and believes that it can provide a mitigation plan that would address the 
Authority's perceived conflict of interest, it shall, before entering into such relationship, give 
written notice of its interest to the Authority and submit such plan for evaluation to the 
Authority. The Authority will evaluate the submitted mitigation plan and notify the Consultant 
of its decision. In the event the Authority determines that a conflict of interest exists which in its 
sole opinion would make such third party relationship inappropriate, the Consultant hereby 
agrees not to enter into such relationship. This provision is of the essence of this Agreement. 
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APPENDIX 

CERTIFICATION REGARDING LOBBYING PURSUANT TO 31 U.S.C. 1352 

The undersigned 
/ iNOTl£y/ J T f k ^ N O M i 

(name of authorized officer) 

certifies, to the best of my knowledge and belief, that: 

1. No Federal appropriated funds have been paid or will be paid, by or on behalf of the 
undersigned, to any person for influencing or attempting to influence an officer or employee of 
any public agency, a Member of Congress, an officer or employee of Congress, or an employee 
of a Member of Congress in connection with the awarding of any Federal contract, the making of 
any Federal grant, the making of any Federal loan, the entering into of any cooperative 
agreement, and the extension, continuation, renewal, amendment, or modification of any Federal 
contract, grant, loan, or cooperative agreement or the award of the contract associated with this 
certification. 

2. If any funds other than Federal appropriated funds have been paid or will be paid to any person 
for influencing or attempting to influence an officer or employee of any public agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in cormection with this Federal contract, grant, loan, or cooperative agreement, or the 
contract associated with this certification, the undersigned shall complete and submit Standard 
Form LLL, "Disclosure of Lobbying, Activities" in accordance with its instmctions. 

3. The undersigned shall require that the language of this certification be included in the award 
documents for all subawards at all tiers (including subcontracts, subgrants, and contracts under 
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose 
accordingly. 

This certification is a material representation of fact upon which reliance was placed when this 
transaction was made or entered into. Submission of this certification is a prerequisite for making 
or entering into this transaction imposed by, 31, U.S. C. § 1352 (as amended by the Lobbying 
Disclosure Act of 1995). Any person who fails to file the required certification shall be subject to 
a civil penalty of not less than $10,000 and not more than $100,000 for each such failure. 

Note: Pursuant to 31 U.S.C § 1352(c)(I)-(2)(A), any person who makes a prohibited expenditure 
or fails to file or amend a required certification or disclosure form shall be subject to a civil 
penalty of not less than $10,000 and not more than $100,000 for each such expenditure or failure. 

The Contractor certifies or affirms the tmthfulness and accuracy of each statement of its 
certification and disclosure, if any. In addition, the Contractor understands and agrees that the 
provisions of 31 U.S.C. § 3801, et seq., apply to this certification and disclosure, if any. 

&frrtro 1 ^ ^ of MA^^^-J ,20/0 • 

.Signature of Authorized Official 

A ̂A/Dii^W J ' ' '^A/A/^>A//^ V/ P. Official Name and Title of Authorized Official 



STANDARD FORM LLL - DISCLOSURE OF LOBBYING ACTIVITIES PURSUANT TO 31 U.S.C. 1352 

1. Type of Federal Action: 

[ ] a. contract 

b. grant 

c. cooperative agreement 

d. loan 

e. loan guarantee 

f. loan insurance 

2. Status of Federal Action: 

[ ] a. bid//offer/application 

b. Initial award 

c. post-award 

3. Report Type: 

t ] a. initial filing 

b. material change 

For Material Change Only: 

year quarter 

date of last report 

4. Name and Address of Reporting Entity: 5. If Reporting Entity in No.4 is a Subawardee, 
Enter Name and Address of Subawardee: 

Tier , if known: 

Congressional District, if known: Congressional District, if known: 

6. Federal Department/Agency: 7. Federal Program Name/Description: 

8. Federal Action Number, if known: 
CFDA Number, if applicable: 

9. Award Amount, if known: 

$ 

10. a. Name and Address of Lobbying Registrant 

(if individual, last name, first name, MI): 

b. Individuals Performing Services (including address if 

different from No.lOa) 

(last name, first name, MI): 

11. Information requested through this form is authorized by Title 31 U.S.C. Section 1352. This disclosure of 
lobbying activities is a material representation of fact upon which reliance was placed by the tier above when this 
transaction was made or entered into. This disclosure is required pursuant to 31 U.S.C. 1352. This information 
will be reported to the Congress semi-annually and will be available for public inspection. Any person who fails 
to file the required disclosure shalLbe subject to a civil penalty of not less than $10,000 and not more that 
$100,000 for such failure. A ^ / v l 

Signature 

Print Name 

Title 

Telephone No. ( lo\'^'^ 2 n n _' ' ^ 4 ' O T - Date: H - S^- i-o 



INSTRUCTIONS FOR COMPLETION OF DISCLOSURE OF LOBBYING ACTIVITIES 

This disclosure form shall be completed by the reporting entity, whether subawardee or prime 
Federal recipient, at the initiation or receipt of a covered Federal action, or a material change to a 
previous filing, pursuant to title 31 U.S.C. section 1352. The filing of a form is required for each 
payment or agreement to make payment to any lobbying entity for influencing or attempting to 
influence an officer or employee of any agency, a Member of Congress, an officer or employee 
of Congress, or an employee of a Member of Congress in connection with a covered Federal 
action. Complete all items that apply for both the initial filing and material change report. Refer 
to the implementing guidance pumished by the Office of Management and Budget for additional 
information. 

1. Identify the type of covered Federal action for which lobbying activity is and/or has been 
secured to infiuence the outcome of a covered Federal action. 

2. Identify the status of the covered Federal action. 

3. Identify the appropriate classification of this report. If this is a follow-up report caused by a 
material change to the information previously reported, enter the year and quarter in which the 
change occurred. Enter the date of the last previously submitted report by this reporting entity for 
this covered Federal action. 

4. Enter the full name, address, city. State and zip code of the reporting entity. Include 
Congressional District, if known. Check the appropriate classification of the reporting entity that 
designates if it is, or expects to be, a prime or subaward recipient. Identify the tier of the 
subawardee, e.g., the first subawardee of the prime is the 1st tier. Subawards include but are not 
limited to subcontracts, subgrants and contract awards under grants. 

5. If the organization filing the report in item 4 checks "Subawardee " then enter the full name, 
address, city. State and zip code of the prime Federal recipient. Include Congressional District, if 
known. 

6. Enter the name of the Federal agency making the award or loan commitment. Include at least 
one organizational level below agency name, if known. For example, Department of 
Transportation, United States Coast Guarcl. 

7. Enter the Federal program name or description for the covered Federal action (item 1). If 
known, enter the full Catalog of Federal Domestic Assistance (CFDA) number for grants, 
cooperative agreements, loans, and loan commitments. 

8. Enter the most appropriate Federal identifying number available for the Federal action 
identified in item 1 (e.g., Request for Proposal (RFP) number; Invitation for Bid (IFB) number; 
grant announcement number; the contract, grant, or loan award number; the applicatioii/proposal 
control number assigned by the Federal agency). Include prefixes, e.g., "RFP-DE-90-001." 

9. For a covered Federal action where there has been an award or loan commitment by the 
Federal agency, enter the Federal amount of the award/loan commitment for the prime entity 
identified in item 4 or 5. 

10. (a) Enter the full name, address, city. State and zip code of the lobbying registrant under the 
Lobbying Disclosure Act of 1995 engaged by the reporting entity identified in item 4 to 
influence the covered Federal action. 

(b) Enter the full names of the individuals} performing services, and include full address if 
different from 10 (a). Enter Last Name, First Name, and Middle Initial (MI). 

11. The certifying official shall sign and date the form, print his/her name, title, and telephone 
number. 

According to the Paperwork Reduction Act, as amended no persons are required to respond to a 
collection of information unless it displays a valid OMB Control Number. The valid OMB 
control number for this information collection is OMB No. 0348-0046. Public reporting burden 
for this collection of information is estimated to average 10 minutes per response, including time 
for reviewing instmctions, searching existing data sources, gathering and maintaining the data 
needed, and completing and reviewing the collection of information. Send comments regarding 
the burden estimate or any other aspect of this collection of information, including suggestions 
for reducing this burden, to the Office of Management and Budget, Paperwork Reduction Project 
(0348-0046), Washington, DC 20503. 



CERTIFICATION REGARDING DEBARMENT, SUSPENSION, 
INELIGIBILITY AND VOLUNTARY EXCLUSION - LOWER TIER COVERED 
TRANSACTIONS 

1. The prospective lower tier participant. 

as of 
, certifies that, 

, that neither it nor its principals 
are presently debarred, suspended, proposed for debarment, declared ineligible, or 
voluntarily excluded from participation in this transaction by any Federal department or 
agency. 

2. Where die prospective lower tier participant is unable to certify to any of the statements 
in this certification, such prospective participant shall attach an explanation to this 
proposal. 

3. The prospective lower tier participant shall provide immediate written notice to the 
Authority (and the Contractor, if applicable) if at any time the prospective lower tier 
participant learns that its certification was erroneous when submitted or has become 
erroneous by reason of changed circumstances. 

Executed this day 
? W-

of J A P > ^ 20 10 

THORIZED OFFICIAL 

p r r X CJZK^ Ip. •g r \y \a^ ^ -V 
V i L ^ frVtS.i-*^ 

NAME AND TITLE OF AUTHORIZED OFFICIAL 



INSTRUCTIONS FOR COMPLETION OF CERTIFICATION REGARDING 
DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION -
LOWER TIER COVERED TRANSACTIONS 

1. By signing and submitting this Proposal, the prospective lower tier participant is providing the 
signed certification set out on the previous page. 

2. This certification is a material representation of fact upon which reliance was placed when this 
transaction was entered into. If it is later determined that the prospective lower tier participant 
knowingly rendered an erroneous certification, in addition to other remedies available to the 
Federal Govemment, the Authority may pursue available remedies, including suspension and/or 
debarment. 

3. The prospective lower tier participant shall provide immediate written notice to the Authority 
if at any time the prospective lower tier participant leams that its certification was erroneous 
when submitted or has become erroneous by reason of changed circumstances. 

4. The terms "covered transaction," "debarred," "suspended," "ineligible," "lower tier covered 
transaction," "participant," "persons," "lower tier covered transaction," "principal," "proposal," 
and "voluntarily excluded," as used in this clause, have the meanings set out in the Definitions 
and Coverage sections of mles implementing Executive Order 12549 [49 CFR Part 29]. The 
Proposer may contact the Procurement Representative for assistance in obtaining a copy of those 
regulations. 

5. The prospective lower tier participant agrees by submitting this proposal that, should the 
proposed covered transaction be entered into, it shall not knowingly enter into any lower tier 
covered transaction with a person who is debarred, suspended, declared ineligible, or voluntarily 
excluded from participation in this covered transaction, unless authorized in writing by the 
Authority. 

6. The prospective lower tier participant further agrees by submitting this proposal that it will 
include the "Certification Regarding Debarment, Suspension, Ineligibility and Voluntary 
Exclusion - Lower Tier Covered Transaction," without modification, in all lower tier covered 
transactions and in all solicitations for lower tier covered transactions. 

7. A participant in a covered transaction may rely upon a certification of a prospective participant 
in a lower tier covered transaction that it is not debarred, suspended, ineligible, or voluntarily 
excluded from the covered transaction, unless it knows that the certification is erroneous. A 
participant may decide the method and frequency by which it determines the eligibility of its 
principals. Each participant may, but is not required to, check the Nonprocurement List issued by 
U.S. General Service Administration. 

8. Nothing contained in the foregoing shall be constmed to require establishment of system of 
records in order to render in good faith the certification required by this clause. The knowledge 
and information of a participant is not required to exceed that which is normally possessed by a 
pmdent person in the ordinary course of business dealings. 

9. Except for transactions authorized under sub-paragraph 5 of these instmctions, if a participant 
in a covered transaction knowingly enters into a lower tier covered transaction with a person who 
is suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction, 
in addition to all remedies available to the Federal Govemment, the Authority may pursue 
available remedies including suspension and/or debarment. 



EXHIBIT n 
NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT 

BETWEEN 

PENNONI ASSOCIATES. INC. 

AND 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 

• THIS NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT (this 
"Agreement") is made as of this 24 day of March , 2010, by and between THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (the "Port Authority") a body 
corporate and politic created by Compact between the States of New York and New Jersey, with 
the consent of the Congress of the United States, and having an office and place of business at 
225 Park Avenue South, New York, New York, 10003, and PENNONI ASSOCIATES, INC. 
having an office and place of business at 
3602 Hor i zon D r . , S u i t e 160 , (address^ ("Recipient"). 
King o t P r u s s i a , PA 19406 

WHEREAS, the Port Authority desires, subject to the terms and conditions set forth 
below, to disclose to Recipient Confidential Information (as defined below) in connection with 
performance of expert professional stmctural steel inspection and non-destructive testing 
services as requested on a "call-in" basis during 2010; and 

WHEREAS, the Recipient acknowledges that the Port Authority, in furtherance of its 
performance of essential and critical govemmental functions relating to the Project, has existing 
and significant interests and obligations in establishing, maintaining and protecting the security 
and safety of the Project site and surrounding areas and related public welfare matters; and 

WHEREAS, in furtherance of critical govemmental interests regarding public welfare, 
safety and security at the Project site, the Port Authority has collected information and 
undertaken the development of certain plans and recommendations regarding the security, safety 
and protection of the Project site, including the physical constmction and current and future 
operations; and 

WHEREAS, the Port Authority and Recipient (collectively, the "Parties") acknowledge 
that in order for Recipient to undertake its duties and/or obligations with regard to its 
involvement in the Project, the Port Authority may provide Recipient or certain of its Related 
Parties (as defined below) certain information in the possession of the Port Authority, which may 
contain or include confidential, privileged, classified, commercial, proprietary or sensitive 
information, documents and plans, relating to the Project or its occupants or other matters, the 
unauthorized disclosure of which could result in significant public safety, financial and other 
damage to the Port Authority, the Project, its occupants, and the surrounding communities; and 

WHEREAS, Recipient recognizes and acknowledges that providing unauthorized access 
to, or disclosing such information to third parties in violation of the terms of this Agreement 
could compromise or undermine the existing or future guidelines, techniques and procedures 
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implemented for the protection against terrorist acts or for law enforcement, investigation and 
prosecutorial purposes, and accordingly could result in significant irreparable harm and injury; 
and 

WHEREAS, in order to protect and preserve the privilege attaching to and the 
confidentiality of the aforementioned information as well as to limit access to such information 
to a strict need to know basis, the Port Authority requires, as a condition of its sharing or 
providing access to such confidential, privileged, classified, commercial, proprietary or 
sensitive information, documents and plans, that the Recipient enter into this Agreement and 
that its Related Parties diereafter acknowledge and agree that they will be required to treat as 
strictly confidential and/or privileged any of such information so provided, as well as the work 
product and conclusions of any assessments and evaluations or any recommendations relating 
thereto, and to also fully comply with applicable federal mles and regulations with respect 
thereto; and 

WHEREAS, as a condition to the provision of such information to Recipient and certain 
Related Parties, the Recipient has agreed to enter into this Agreement with respect to the 
handling and use of such information and to cause Related Parties to join in and be bound by the 
terms and conditions of this Agreement. 

NOW, THEREFORE, in consideration of the provision by Port Authority of 
Information for Project Purposes (as each such term is defined below) and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the 
Recipient and each Related Party that receives such Information, the Recipient and each such 
Related Party agrees, as follows: 

1. Defined Terms. In addition to the terms defmed in the Recitals above, the following 
terms shall have the meanings set forth below: 

(a) "Authorized Disclosure" means the disclosure of Confidential Information 
strictly in accordance with the Confidentiality Control Procedures applicable thereto: (i) as to all 
Confidential Information, only to a Related Party that has a need to know such Confidential 
Information strictly for Project Purposes and that has agreed in writing to be bound by the terms 
of this Agreement by executing a form of Acknowledgment as set forth in Exhibit A; and (ii) as 
to Confidential Privileged Information, only to the extent expressly approved in writing and in 
advance by the Port Authority, and then only the particular Confidential Privileged Information 
diat is required to accomplish an essential element of the Project. 

(b) "Confidential Information" means and includes collectively. Confidential 
Proprietary Information, Confidential Privileged Information, and Information that is labeled, 
marked or otherwise identified by or on behalf of the Port Authority so as to reasonably coimote 
that such Information is confidential, privileged, sensitive or proprietary in nature. The term 
Confidential Information shall also include all work product that contains or is derived from any 
of the forgoing, whether in whole or in part, regardless of whether prepared by the Recipient, the 
Port Authority or others. The following Information shall not constitute Confidential 
Information for the purpose of this Agreement: 
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(i) Particular Information, other than Confidential Privileged Information, 
that is provided to the Recipient by a source other than the Port Authority, 
provided that such source is not subject to a confidentiality agreement, or 
similar obligation, or understanding with or for the benefit of the Port 
Authority, with respect to such Information and that the identity of such 
source is not itself part of such Confidential Information. 

(ii) Information that is or becomes generally available to the public other than 
as a resuh of a disclosure by the Recipient or a Related Party in violation 
of this Agreement. 

(c) "Confidential Privileged Information" means and includes collectively, (i) any 
and all Information, documents and materials entitled to protection as a public interest privilege 
under New York State law and as may be deemed to be afforded or entitled to the protection of 
any other privilege recognized under New York, and/or New Jersey state laws or Federal laws, 
(ii) Critical Infrastmcture Information, (iii) Sensitive Security Information, and (iv) Limited 
Access Safety and Security Information. 

(d) "Confidential Proprietary Information" means and includes Information that 
contains financial, commercial or other proprietary, business Information conceming the Project, 
the Port Authority, or its facilities. 

(e) "Confidentiality Control Procedures" means procedures, safeguards and 
requirements for the identification, processing, protection, handling, care, tracking and storage of 
Confidential Information that are required under applicable federal or state law, the Port 
Authority Handbook, or by the terms of this Agreement. 

(f) "Critical Infrastructure Information" (CII) has the meaning set forth in the 
Homeland Security Act of 2002 (42 U.S.C. §5195c(e)) and any mles or regulations enacted 
pursuant thereto, including, without limitation, the Office of the Secretary, Department of 
Homeland Security Rules and Regulations, 6 C.F.R. Part 29 (6 U.S.C. §131-134). CII may also 
be referred to as "Protected Critical Infrastmcture Information" or "PCII", as provided for in the 
referenced mles and regulations. 

(g) "Information" means, collectively, all information, documents, data, reports, 
notes, studies, projections, records, manuals, graphs, electronic files, computer generated data or 
information, drawings, charts, tables, diagrams, photographs, and other media or renderings 
containing or otherwise incorporating information that may be provided or made accessible at 
any time, whether in writing, orally, visually, photographically, electronically or in any other 
form or medium, including, without limitation, any and all copies, duplicates or extracts of the 
foregoing. 

(h) "Limited Access Safety and Security Information" means and includes 
sensitive Information, the disclosure of which would be detrimental to the public interest and 
might compromise public safety and/or security as it relates to Port Authority property, facilities, 
systems and operations, and which has not otherwise been submitted for classification or 
designation under any Federal laws or regulations. 
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(i) "Port Authority Handbool^" means the Port Authority of N.Y. & N.J. 
Information Security Handbook, a copy of which is attached hereto as Exhibit B, as may be 
amended by the Port Authority, from time to time. 

(j) "Project Purposes" means the use of Confidential Information strictly and only 
for purposes related to Recipient's and its Related Parties' participation and involvement in the 
Project, and only for such period of time during which Recipient and its Related Parties are 
involved in Project related activities. 

(k) "Related Party" and "Related Parties" means the directors, employees, officers, 
partners or members of the Recipient, as applicable, and the Recipient's outside consultants, 
advisors, accountants, architects, engineers or subcontractors or subconsultants (and their 
respective directors, employees, officers, partners or members) to whom any Confidential 
Information is disclosed or made available. 

(1) "Sensitive Security Information" has the definition and requirements set forth in 
the Transportation Security Administrative Rules & Regulations, 49 CFR 1520, (49 U.S.C. 
§114) and in the Office of the Secretary of Transportation Rules & Regulations, 49 CFR 15, (49 
U.S.C. §40119). 

2. Use of Confidential Information. All Confidential Information shall be used by the 
Recipient in accordance with the following requirements: 

(a) All Confidential Information shall be held in confidence and shall be processed, 
treated, disclosed and used by the Recipient and its Related Parties only for Project Purposes and 
in accordance with the Confidentiality Control Procedures established pursuant to Paragraph 
2(c), below, including, without limitation, the Port Authority Handbook, receipt of which is 
acknowledged by Recipient and shall be acknowledged in writing by each Related Party by 
signing the Acknowledgment attached hereto as Exhibit A, and applicable legal requirements. 
Confidential Information may be disclosed, only if and to the extent that such disclosure is an 
Authorized Disclosure. 

(b) Recipient and each Related Party acknowledges and agrees that (i) any violation 
by the Recipient or any of its Related Parties of the terms, conditions or restrictions of this 
Agreement relating to Confidential Information may result in penalties and other enforcement or 
corrective action as set forth in such statutes and regulations, including, without limitation, the 
issuance of orders requiring retrieval of Sensitive Security Information and Critical Infrastmcture 
Information to remedy unauthorized disclosure and to cease future unauthorized disclosure and 
(ii) pursuant to the aforementioned Federal Regulations, including, without limitation, 49 C.F.R. 
§§ 15.17 and 1520.17, any such violation thereof or mishandling of information therein defined 
may constitute grounds for a civil penalty and other enforcement or corrective action by the 
United States Department of Transportation and the United States Department of Homeland 
Security, and appropriate personnel actions for Federal employees. 

(c) Recipient and each Related Party covenants to the Port Authority that it has 
established, promulgated and implemented Confidentiality Control Procedures for identification, 
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handling, receipt, care, and storage of Confidential Information to control and safeguard against 
any violation of the requirements of this Agreement and against any unauthorized access, 
disclosure, modification, loss or misuse of Confidential Information. Recipient and each Related 
Party shall undertake reasonable steps consistent with such Confidentiality Control Procedures to 
assure that disclosure of Confidential Information is compartmentalized, such that all 
Confidential Information shall be disclosed only to those persons and entities authorized to 
receive such Information as an Authorized Disclosure under this Agreement and applicable 
Confidentiality Control Procedures. The Confidentiality Control Procedures shall, at a 
minimum, adhere to, and shall not be inconsistent with, the procedures and practices established 
in the Port Authority Handbook. 

(d) The Port Authority may request in writing that the Recipient or any Related 
Parties apply different or more stringent controls on the handling, care, storage and disclosure of 
particular items of Confidential Information as a precondition for its disclosure. The Port 
Authority may decline any request by the Recipient or any of its Related Parties to provide such 
item of Confidential Information if the Recipient or any of the Related Parties do not agree in 
writing to apply such controls. 

(e) Nothing in this Agreement shall require the Port Authority to tender or provide 
access to or possession of any Confidential Information to the Recipient or its Related Parties, 
whether or not the requirements of this Agreement are otherwise satisfied. However, if such 
Confidential Information is provided and accepted, the Recipient and its Related Parties shall 
abide by the terms, conditions and requirements of this Agreement. 

(f) The Recipient and each Related Party agrees to be responsible for enforcing the 
provisions of this Agreement with respect to its Related Parties, in accordance with the 
Confidentiality Control Procedures. Except as required by law pursuant to written advice of 
competent legal counsel, or with the Port Authority's prior written consent, neither the Recipient, 
nor any of the Related Parties shall disclose to any third party, person or entity: (i) any 
Confidential Information under circumstances where the Recipient is not fully satisfied that the 
person or entity to whom such disclosure is about to be made shall act in accordance with the 
Confidentiality Control Procedures whether or not such person or entity has agreed in writing to 
be bound by the terms of this Agreement or any "Acknowledgement" of its terms or (ii) the fact 
that Confidential Information has been made available to the Recipient or such Related Parties, 
or the content or import of such Confidential Information. The Recipient is responsible for 
collecting and managing the Acknowledgments signed by Related Parties pursuant to this 
Agreement. Recipient shall, at the Port Authority's request, provide the Port Authority a list of 
all Related Parties who have signed an Acknowledgment, and copies of such Acknowledgments. 

(g) As to all Confidential Information provided by or on behalf of the Port Audiority, 
nothing in this Agreement shall constitute or be constmed as a waiver of any public interest 
privilege or other protections established under applicable state or federal law. 

3. Disclosures and Discovery Requests. If a subpoena, discovery request. Court Order, 
Freedom of Information Request, or any other request or demand authorized by law seeking 
disclosure of the Confidential Information is received by the Recipient or any Related Party, 
Recipient shall notify the Port Authority thereof with sufficient promptness so as to enable the 
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Port Authority to investigate the circumstances, prepare any appropriate documentation and seek 
to quash the subpoena, to seek a protective order, or to take such other action regarding the 
request as it deems appropriate. In the absence of a protective order, disclosure shall be made, in 
consultation with the Port Authority, of only that part of the Confidential Information as is 
legally required to be disclosed. If at any time Confidential Information is disclosed in violation 
of this Agreement, the Recipient shall immediately give the Port Authority written notice of that 
fact and a detailed account of the circumstances regarding such disclosure to the Port Authority. 

4. Retention Limitations; Return of Confidential Information. Upon the earlier 
occurrence of either the Port Authority's written request or completion of Recipient's need for 
any or all Confidential Information, such Confidential Information, all writings and material 
describing, analyzing or containing any part of such Confidential Information, including any and 
all portions of Confidential Information that may be stored, depicted or contained in electronic or 
other media and all copies of the foregoing shall be promptly delivered to the Port Authority at 
Recipient's expense. In addition, as to Confidential Information that may be stored in electronic 
or other form, such Confidential Information shall be completely removed so as to make such 
Confidential Information incapable of being recovered from all computer databases of the 
Recipient and all Related Parties. The Recipient may request in writing that the Port Authority 
consent to destmction of Confidential Information, writings and materials in lieu of delivery 
thereof to the Port Authority. The Port Authority shall not unreasonably withhold its consent to 
such request. If the Port Authority consents to such destmction, the Recipient and each Related 
Party shall deliver to the Port Authority a written certification by Recipient and such Related 
Party that such Confidential Information, writings and materials have been so destroyed within 
such period as may be imposed by the Port Authority. Notwithstanding the foregoing, to the 
extent required for legal or compliance purposes, the Recipient may retain a copy of Confidential 
Information, provided that (a) the Port Authority is notified in writing of such retention, and (b) 
Recipient continues to abide by the requirements of this Agreement with respect to the protection 
of such Confidential Information. 

5. Duration and Survival of Confidentiality Obligations. The obligations under this 
Agreement shall be perpetual (unless otherwise provided in this Agreement) or until such time as 
the Confidential Information is no longer considered confidential and/or privileged by the Port 
Authority. 

6. Severability. Each provision of this Agreement is severable and if a court should find 
any provision of this Agreement to be unenforceable, all other provisions of this Agreement shall 
remain in full force and effect. 

7. Injunctive and Other Relief. Recipient and each Related Party acknowledges that the 
unauthorized disclosure and handling of Confidential Information is likely to have a material 
adverse and detrimental impact on public safety and security and could significantly endanger 
the Port Authority, its facilities (including, without limitation, the Project site), its patrons and 
the general public and that damages at law are an inadequate remedy for any breach, or 
threatened breach, of this Agreement by Recipient or its Related Parties. The Port Authority 
shall be entitled, in addition to all other rights or remedies, to seek such restraining orders and 
injunctions as it may deem appropriate for any breach of this Agreement, without being required 
to show any actual damage or to post any bond or other security. 
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8. Governing Law. This Agreement shall be governed by and constmed in accordance 
with the laws of the State of New York, without regard to conflict of laws principles. The Port 
Authority (subject to the terms of the Port Authority Legislation (as defined below)) and the 
Recipient specifically and irrevocably consent to the exclusive jurisdiction of any federal or state 
court in the County of New York and State of New York with respect to all matters conceming 
this Agreement and its enforcement. The Port Authority (subject to the terms of the Port 
Authority Legislation (as defined below)) and the Recipient agree that the execution and 
performance of this Agreement shall have a New York situs and, accordingly, they each consent 
(and solely with respect to the Port Authority, subject to the terms of the Port Authority 
Legislation (as defined below)) to personal jurisdiction in the State of New York for all purposes 
and proceedings arising from this Agreement. "Port Authority Legislation" shall mean the 
concurrent legislation of the State of New York and State of New Jersey set forth at Chapter 301 
of the Laws of New York of 1950, as amended by Chapter 938 of the Laws of New York of 
1974 (McKinney's Unconsolidated Laws §§7101-7112) and Chapter 204 of the Laws of New 
Jersey of 1951 (N.J.S.A. 32:1-157 to 32:1-168). 

9. Notices. Any notice, demand or other communication (each, a "notice") that is given or 
rendered pursuant to this Agreement by either party to the other party, shall be: (i) given or 
rendered, in writing, (ii) addressed to the other party at its required address(es) for notices 
delivered to it as set forth below, and (iii) delivered by either (x) hand delivery, or (y) nationally 
recognized courier service (e.g.. Federal Express, Express Mail). Any such notice shall be 
deemed given or rendered, and effective for purposes of this Agreement, as of the date actually 
delivered to the other party at such address(es) (whether or not the same is then received by other 
party due to a change of address of which no notice was given, or any rejection or refusal to 
accept delivery). Notices from either party (to the other) may be given by its counsel. 

The required address(es) of each party for notices delivered to it is (are) as set forth 
below. Each party, however, may, from time to time, designate an additional or substitute 
required address(es) for notices delivered to it, provided that such designation must be made by 
notice given in accordance with this Paragraph 9. 

If to the Port 
Authority: The Port Authority of New York and New Jersey 

225 Park Avenue South, 12th Floor 
New York, NY 10003 

with a copy to: The Port Authority of New York and New Jersey 
225 Park Avenue South - 15"" Floor 
New York, NY 10003 

Attn: General Counsel 
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If to the Recipient: Pennoni A s s o c i a t e s I n c , 
Attention; Andrew Pennoni, P.E. 
3602 Horizon Drive, Suite 160 
King of Prussia, PA 19406 

with a copy to: Pennoni Associates Inc. 
-3001 Market Street, 2nd Floor 
Phila., PA 19104 

10. Entire Agreement. This Agreement contains the complete statement of all the 
agreements among the parties hereto with respect to the subject matter thereof, and all prior 
agreements among the parties hereto respecting the subject matter hereof, whether written or 
oral, are merged herein and shall be of no further force or effect. This Agreement may not be 
changed, modified, discharged, or terminated, except by an instmment in writing signed by all of 
the parties hereto. 

11. Counterparts. This Agreement may be executed in one or more counterparts, each of 
which shall be deemed to be an original, but all of which shall be one and the same document. 

12. Parties Bound. This Agreement shall be binding upon the Recipient and its respective 
successors. The foregoing shall not be affected by the failure of any Related Party to join in this 
Agreement or to execute and deliver an Acknowledgement hereof. 

13. Authority. The undersigned individual(s) executing this Agreement on behalf of the 
Recipient below represent(s) that they are authorized to execute this Agreement on behalf of the 
Recipient and to legally bind such party. 

14. Disclosure of Ownership Rights or License. Nothing contained herein shall be 
constmed as the granting or conferring by the Port Authority of any rights by ownership, license 
or otherwise in any Information. 

15. No Liability. Neither the Commissioners of the Port Authority, nor any of them, nor any 
officer, agent or employee thereof, shall be charged personally by the Recipient with any 
liability, or held liable to the Recipient under any term or provision of this Agreement, or 
because of its execution or attempted execution or because of any breach, or attempted or alleged 
breach thereof. 

16. Construction. This Agreement is the joint product of the parties hereto and each 
provision of this Agreement has been subject to the mutual consultation, negotiation, and 
agreement of the parties hereto, and shall not be construed for or against any party hereto. The 
captions of the various sections in this Agreement are for convenience only and do not, and shall 
not be deemed to, define, limit or constme the contents of such Sections. 

[No further text on this page; signatures appear on next page] 
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IN WITNESS WHEREOF, the Recipient has executed this Agreement as of the date first 
above written. 

P h i l a d e l p h i a , PA 
Dated: bleaacî Sa^^NB^K ĵo}^ 

March 2 4 , 2010 

RECIPIENT: 

PENNONI ASSOCIATES, INC. 

Title: 

Date: 

• ennon i , P.E 
Vice P r e s i d e n t 

March 24 , 2010 

Port Authority Handbook NDA 073008 



EXHIBIT A 

ACKNOWLEDGMENT BY RELATED PARTY ENTITY 

The undersigned, (name of authorized signatory), is 
the (Title) of (name of entity), a 

(type of entity and jurisdiction of formation) 
("Related Party"), located at 
(address of entity), and is duly authorized to execute this Acknowledgment on behalf of the 
above Related Party. The above Related Party is involved with the functions of 

(describe scope of work of Related Party) in 
connection with performance of expert professional stmctural steel inspection and non­
destructive testing services as requested on a "call-in" basis during 2010 for The Port Authority 
of New York and New Jersey (the "Port Authority"). I acknowledge and confirm that the 
above named Related Party has been provided with a copy of and shall be bound and shall abide 
by all of the terms, requirements and conditions set forth in the Non Disclosure and 
Confi<lentiality Agreement dated , , between 
(the "Recipient") and the Port Authority (hereinafter the "Agreement"), and by the Port 
Authority Handbook described in the Agreement. Appropriate and responsible officers and 
employees of the Related Party have carefully read and understand the terms and conditions of 
the Agreement. The Related Party has notice and acknowledges that any breach or violation of 
such terms, requirements and conditions may result in the imposition of remedies or sanctions as 
set forth or otherwise described therein against such Related Party. 

Signed: 

Print Name: 

Title: 

Date: 
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ACKNOWLEDGMENT BY RELATED PARTY INDIVIDUAL 

I, (name of employee) ("Related Party"), 
am employed as a(n) (job title) by 

(name of employer). I have been provided with and 
have read the Non Disclosure and Confidentiality Agreement between 

(the "Recipient") and The Port Authority of New York and 
New Jersey (the "Port Authority") dated , (hereinafter the "Agreement"), 
and the Port Authority Handbook attached to the Agreement. I understand that because of my 
employer's relationship with (name of Recipient, or the 
Port Authority if Related Party Individual is an employee of Recipient), both my employer and I 
may be provided with access to, and/or copies of, sensitive security materials or confidential 
information. If it is required for me to review or receive Confidential Information, as it is 
defined in the aforementioned Agreement, I acknowledge that I will be bound by each and every 
term and provision contained therein, and that failure to do so may include, but is not limited to, 
the imposition of disciplinary action and sanctions, and/or the institution of legal action seeking 
injunctive relief, monetary and/or criminal penalties for violation of law and/or Port Authority 
policies and procedures, as well as for violation of federal and/or state regulations. 

To the extent that I am currently in the possession of, or have previously come into 
contact with, marked information as it relates to the aforementioned Agreement, I agree to 
conform my handling procedures for Confidential Information to the practices and procedures set 
forth and defined herein, or risk loss of access to said Information, removal from said Project 
and/or subjecting myself to the aforementioned disciplinary actions and/or civil and criminal 
penalties. 

Signed: 

Print Name: 

Title: 

Date: 
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THEPORTAimiORnYOF NY& NJ 
March 4.2010 

Pennoni Associates, Inc. 
3602 Horizon Drive 
Suite 160 
KingofPmssia,PA 19406 

Attention: Andrew J. Pennoni, Jr., P.E., Vice President 

SUBJECT: PERFORMANCE OF EXPERT PROFESSIONAL STRUCTURAL STEEL 
INSPECTION AND NON-DESTRUCTIVE TESTING SERVICES AS 
REQUESTED ON A "CALL-IN" BASIS DURING 2010 (P.A. 
AGREEMENT #426-10-035) 

Dear Mr. Pennoni: 

I am pleased to inforrri you that your firm has been selected for performance of the subject 
services. 

Transmitted herewith are two copies of the Authority's standard agreement. Please sign both 
original copies and return them to The Port Authority of New York and New Jersey, Attention: 
Isabel Amado, Principal Contract Specialist, One Madison Avenue, 7* Floor, New York, NY 
10010. The return of one copy executed by the Authority will effectuate the Agreement. 

Enclosed are three separate letter agreements (two copies of each) for performance of the subject 
services during 2011, 2012 and 2013. Sign and return each copy with the attached agreements. 
At the end of calendar years 2010, 2011 and 2012, the Authority will execute and return originals 
to you, as appropriate, and as required to continue your performance of said services into each of 
the three years. 

Please note that Paragraph 30 has been updated as required, to include and thereby comply with 
the Authority*s current requirements. 

In addition, as required by the FTA, prior to the performance of any services at the WTC site the 
Consultant is required to make the certifications (regarding Lobbying Activities) found herewith 
in the appendix to Attachment B, "FTA Requirement Services'*, starting on page 27. The 
certification shall be completed by the Consultant and made a part of this Agreement. The 
required certifications are: "Certification Regarding Lobbying Pursuant to 31 U.S.C. 1352", 
"Standard Form LLL - Disclosure of Lobbying Activities Pursuant to 31 U.S.XC. 1352", and 
"Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion - Lower 
Tier Covered Transactions". The "Certification Regarding Debarment, Suspension, Ineligibility 
and Voluntary Exclusion - Lower Tier Covered Transactions" shall also be completed by any 
subconsultant(s) perfomiing services under the subject agreement, and such certification shall 
also be made part of this Agreement. 

One Madison A /̂enue 
New York, NY 10010 
T: 212 435 7000 



f 
^ THEPORTAinHORITYOFNY&NJ 

If you have any questions regarding the above change, please contact Ms. Isabel Amado at 
iamado{a).panvni.Eov or (212) 435-3935. 

Tim Volonakis 
Manager 
Professional, Technical & Advisory Services Division 
Procurement Department 

Enclosure 
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