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This Agreement is entered into and is effective this first day________________, by and 
between the MASSACHUSETTS PORT AUTHORITY ("Authority"), a body politic and 
corporate organized and existing pursuant to Massachusetts St. 1956 c. 465, as amended, with an 
address of One Harborside Drive, Suite 200S, East Boston, Massachusetts, U.S.A., 02128 and 
_______________________ (“Vendor”) for  

WHEREAS, Authority owns and operates seven (7)  Hybrid RTG cranes for use at Conley 
Container Terminal in South Boston, Massachusetts; and 

WHEREAS, the Authority has determined that four (4) of the Hybrid RTG cranes require 
retrofitting and other services the (the “Scope of Work”) as described in and attached hereto as 
Exhibit A.1; and 

WHEREAS, the Authority, in its sole discretion, may exercise an option to supplement the 
Scope of Work to add one to three (1 to 3) additional Hybrid RTG cranes to the Scope of Work (the 
“Option”) at which time the Authority and Vendor shall enter into an amendment to the Contract to 
document the exercise of the Option by the Authority; and 

WHEREAS, Vendor desires to enter into a binding agreement with the Authority to 
provide the Scope of Work for the Contract Price in accordance with all other requirements set 
forth herein and required by law. 

NOW THEREFORE, in consideration of the covenants, promises and conditions 
contained herein, the Authority and Vendor agree as follows: 

 
 

ARTICLE 1 
THE SCOPE OF THIS CONTRACT 

 

1.1 General Description of the Services 

 

1.1.1 The Vendor shall perform the Scope of Work set forth in  Exhibit A.1and all other 
requirements described herein (All such efforts are collectively referred to as the 
“Work”). 

 
1.2 The Contract Documents 

The Contract Documents consist of the following materials: 

1.2.1 This Agreement; 

1.2.2 The  Scope of Work (Exhibit A.1); Payment Schedule of Base Scopes of Work 
(Exhibit A.2) 

1.2.3 The Vendor’s Proposal and Schedule (Exhibit B); 

1.2.4 Certificates of Compliance with Laws (Exhibit C); 

1.2.5 Compliance with Civil Rights and Non Discrimination Provisions 

(Exhibit D) 

1.3 Incorporation/Precedence 
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This Agreement and all Exhibits referenced in Section 1.2 collectively form the parties’ 
contract (the “Contract”). A requirement contained in one Contract Document is as binding as 
though occurring in all. The Contract Documents are intended to be mutually complementary and 
to describe and provide for a complete Scope of Work. In the event of any unresolvable 
inconsistency or conflict by or between the Contract Documents, the parties will follow customary 
industry standards.  Resolution of conflicts by or between the Agreement and Exhibit A.1, hereto, 
shall be initially decided by the Authority Representative in his/her sole and exclusive 
determination subject to the Dispute Resolution provisions described herein. 

 

1.4 General Requirements 
 

1.4.1 Upon its receipt of an executed copy of this Agreement from the Vendor, the Authority 
shall issue a Notice to Proceed (“NTP”). Within ten (10) days following receipt of the 
Authority’s NTP, the Vendor shall submit for the Authority’s written approval: 

 

1.4.1.1 A Schedule that complies with all Milestones and Deadlines listed in Article 
2 of this Agreement; and 

1.4.1.2 A list of all subcontractors that the Vendor intends to retain to perform the 
Scope of Work ; and 

1.4.1.3 A Submittal Plan listing all submittals required by the Technical 
Specifications that are required for the Authority Representative’s review 
and approval. 

1.4.1.4 Submittal Plan shall identify the date when Vendor intends to provide each 
submittal and the deadline when the Authority Representative responds to 
such submittal is due. 

1.4.2 Within thirty (30) days or a mutually agreed date following execution of this 
Agreement by both parties, the parties will meet at Conley Terminal to conduct a 
kickoff meeting to discuss the Milestone Schedule described in Article 2 and other 
pertinent details of the Scope of Work. 

1.4.3 When performing any of the Scope of Work required by this Contract, the Vendor 
shall comply with all Federal, State and Local Rules, Regulations, Codes, Laws, 
Permits, and Ordinances.  

1.4.4 Vendor shall employ and/or contract with only qualified and competent personnel, 
including within the Vendor’s organization to perform the Scope of Work   
Specifically, Vendor shall employ for work under the Agreement those employees 
listed on the Key Project Staff List included with Vendor’s proposal.  Vendor shall not 
substitute Key Project Staff members without the prior written approval of Authority. 

1.4.5 All references in this Agreement to the term “days” shall mean calendar days unless 
expressly stated otherwise. 
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ARTICLE 2  

MILESTONE DEADLINES 

 
 

2.1 Milestone Deadlines 

The Vendor’s timely performance of all Work is of the essence. The Vendor shall develop 
a Schedule for the Authority’s approval that reflects an eighteen (18) month term and otherwise conforms 
to the milestone deadlines (“Milestone Deadlines”) described below. Once approved, the Schedule 
shall become a Contract Document. 

 

2.1.1 NOT USED 

2.1.2 The Vendor shall submit four (4) sets each of Vendor Operational Instruction 
Manuals as well as Operation and Maintenance Service Instruction Manuals to the 
Authority including recommended replacement parts. 

 

2.2 Vendor’s Duty to Accelerate 

Should, as evidenced by a comparison of the Vendor’s performance with the Schedule, the 
Vendor’s performance begin to slip through no fault of the Authority, the Authority may, in its 
sole and exclusive discretion, and in addition to any other remedy it may have at law, in equity, or 
via this Agreement, order the Vendor to use whatever means reasonable to accelerate its efforts to 
recover for lost time. 

 
The Vendor may be obligated, at the Authority’s sole discretion, to accelerate the performance of 
the Scope of Work.   If the Authority accelerates the performance of the Scope of Work, the 
Schedule shall be modified, accordingly and Vendor shall be entitled to an adjustment to the 
Contract Sum to compensate Vendor for actual, demonstrable out of pocket costs and expenses. 

2.3 NOT USED  

2.4 Temporary Suspension of Work 

2.4.1 Owner’s right to delay or suspend delivery 

 In order to avoid interference with Conley Terminal’s scheduling demands, the Vendor 
hereby grants to the Authority, the exclusive right to delay and/or suspend the Scope 
of Work. All such directives to delay or suspend delivery shall be in writing, signed 
only by the Authority’s Authorized Representative. 

2.4.2 Vendor’s right to an equitable adjustment for Owner’s suspension 

 In the event the Authority orders a delay or a suspension in writing, the Vendor shall 
be entitled to an equitable adjustment to the Schedule, and, if necessary, to the Contract 
Sum to compensate the Vendor for actual, demonstrable, bona-fide, out-of-pocket 
costs, including shipment cancellation and rescheduling charges, storage and 
demurrage costs. Notwithstanding the above, the time for performance of Vendor shall 
be extended by the total amount of days of delay or suspension. 
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ARTICLE 3 
CONTRACT SUM 

 

3.1 Contract Sum 

The Contract Sum for the full and proper performance of all Work shall be an amount not-
to-exceed of $________________________, based on the following: 

 
Providing the following upgrades to the RTGs (which is intended to represent the scope of 
work for a Konecranes DCSR (C-Type) Standard Scope for RTGs and a Konecranes Hybrid 
Power Pack Retrofit for RTGs):  

 
 Inspection of crane electrical components onsite before retrofit.  
 Engineering design (mechanical, electrical, PLC, documentation) 
 New e-room panels O-E2, A-E1, A-E2, S-E1 with hoist/gantry, ACM and trolley D2V 

inverter drives and control system.   
 New braking resistors for all inverter drives in new cubicles 
 New S7-300 main PLC 
 New Remote PLC unit in the cabin (replaces old S7-400) 
 New Proface Operators Panel  
 New Crane Monitoring System (CMS) 
 New cable chain with cables 
 4G modem for remote connection 
 New e-room panel O-E1 with power regenerative unit (DynA-REG-090) and low voltage 

power/control components for Hybrid power pack integration.  Build common DC-voltage 
power link hardware configuration, supplied by DynA-REG from generator or DC power by 
hybrid battery system.   

 New DynaCon-045 control inverter to supply constant AC-control voltage and frequency 
from battery power, including sinoid wave filter unit and additional new control voltage 
transformers.  

 Complete new battery house, to be installed under e-house, including:  Lithium-Ion battery 
pack, Battery management system (BMS), DC/DC converter, Battery pack liquid cooling 
system.  

 Complete new small diesel-generator house, to be installed under sill-beam on access side, 
including:  Complete Cummins diesel engine, meeting Tier 4 USEPA emissions standards, 
diesel control components, Stamford generator, generator protection devices, diesel-
generator house lighting, fuel tank, and diesel exhausting system.   

 Installation materials (cables, wires, markers, cable lugs, sleeves, ties, etc.) 
 Project management 
 Site Installation (electrical and mechanical) 
 Supervision and Commissioning 
 Production and provision of Operation and Maintenance Manual covering the newly installed 

mechanical and electrical components.  
 Onsite training on maintenance of new systems.  
 Onsite training on operation of new systems.  
 Provide a 12-month warranty for all equipment, materials and installation work from the date 
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of completion of works under the contract. The commencement date or the warranty is the 
date of final acceptance.  

 
All payments above shall be in U.S. Dollars. 
 

3.2 Payment Schedule : 

The parties agree to the Payment Schedule for Base Scopes of Work as indicated in 
Exhibit A.2  

 
3.2.1 Payment Requisitions 

The Vendor shall submit its payment requisitions in a form approved by the Authority 
(each a “Payment Requisitions”) to the Authority Representative monthly for its 
written approval. Each Payment Requisition shall include a sworn statement, signed 
under the pains and penalties of perjury that, as of the date of its execution, the Vendor 
has paid all subcontractors employed for the Scope of Work and all materials and 
equipment suppliers who have furnished such items for the Scope of Work, with funds 
previously received from the Authority. The Vendor’s sworn statement shall likewise 
recite that there are no sums currently due such subcontractors or suppliers, nor are 
there any outstanding claims, offsets or damages by or between the Vendor and such 
entities. Additionally, each of the Vendor’s Payment Requisitions shall include all 
certifications, waivers and/or releases that the Authority may require. 

3.3 Payment Due Date 

Provided that the Vendor fully and properly completes all Work required to fulfill the 
requirements for each of the Payment Milestones referenced above, and further provided that the 
Vendor provides the Authority with a proper Payment Requisition along with all waivers and 
related documentation requested by the Authority, the Authority will pay the Vendor (in United 
States Dollars), subject to any credits, deducts, claims, offsets or Retainage (as hereinafter 
defined), the amounts approved by the Authority Representative  in writing within thirty (30) days 
from the date the Authority Representative  issues written approval of all or part of the Vendor’s 
Pay Requisition (the “Payment Due Date”). 

3.4 Payment is Not a Waiver 

The Authority’s payment of any amount to Vendor shall in no way constitute an acceptance 
of defective or nonconforming Work, nor shall such payment prejudice in any way, the Authority’s 
right to compel Vendor to correct at its own expense, any subsequently discovered defective or 
non-conforming Work. 

 

3.5 Taxes 

Vendor shall be solely and exclusively responsible for paying any and all taxes, both 
foreign and domestic. Upon written request, the Authority shall provide Vendor with its tax- 
exempt certificate (Form ST-5C). 
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ARTICLE 4 

BONDS 
 

NOT USED 
 
 

ARTICLE 5 
AUTHORITY REPRESENTATIVE 

 

5.1 Authority Representative  

The Authority Representative shall have the authority to audit the Scope of Work and testing 
at any of Vendor’s facilities, including its subcontractor’s facilities. 

5.2 Limitations on the Authority Representative ’s Authority 

The Authority Representative shall also review the Vendor’s Payment Requisitions and 
proposed change orders and make recommendations to the Authority as to payment and any 
necessary changes to the Contract’s terms or scope. 

 
The Authority Representative has no authority to unilaterally modify, alter or change the 
terms or conditions of this Contract or to modify the Authority’s obligations or risks 
hereunder.  Once approved by the Authority, the Authority’s Representative has the 
authority to enter into agreements with Vendor related to hidden damages and interpretation 
of Scope. 

 
5.3 Vendor’s Obligation to Perform During the Pendency of a Dispute  

 
Notwithstanding the determination(s) of the Authority Representative or the Authority and 
excepting instances of changes in the material to be used in the Scope of Work, the Vendor 
shall nevertheless proceed with its performance of the Scope of Work pending final 
adjudication of any such claims. The Authority Representative’s review and approval of the 
Vendor’s performance shall not constitute an acceptance of Work later found to be defective 
or non-conforming. 

 
 

ARTICLE 6 
SUBMITTALS 

 

6.1 Submittal Plan 

The Vendor shall prepare for the Authority Representative’s review and approval, a 
Submittal Plan that identifies a timeline for submission and approval of each submittal 
required by the Scope of Work. The Vendor’s Submittal Plan shall be delivered to the 
Authority Representative and the Authority on or before one week, or (7) seven calendar 
days, from the issuance of the Notice to Proceed. 
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ARTICLE 7 
SUBCONTRACTORS 

 

7.1 Owner’s Approval of Subcontractors 

Prior to beginning any Work, the Vendor shall submit to the Authority for review 
and approval, a list of subcontractors that the Vendor intends to hire to perform the Scope 
of Work. Notwithstanding the Vendor’s right to propose a list of its preferred subcontractors, 
the Authority may, upon good and reasonable grounds, require that the Vendor employ 
subcontractors other than those whom the Vendor proposes. Vendor may not change, amend, 
substitute or replace any subcontractor that was previously approved without the Authority’s 
written approval. 

7.2 Vendor’s Responsibility to Pre-qualify its Subcontractors 

Before submitting the name of any subcontractor to the Authority for approval, the 
Vendor represents that it will make a reasonable investigation of all such candidates to 
confirm that they possess the skill, knowledge and experience necessary to perform the 
Scope of Work required. 

7.3 Vendor’s Responsibility for the Scope of Work  

Nothing contained in this Article shall relieve Vendor of its prime and exclusive 
responsibility for the performance of all Work performed pursuant to this Contract.  Vendor 
shall be responsible for the acts and/or omissions of its subcontractors and of all persons 
directly or indirectly employed by Vendor and its subcontractors in connection with the 
Scope of Work. 

 

ARTICLE 8 
NON-DISCRIMINATION, CIVIL RIGHTS AND DIVERSE BUSINESS PARTICIPATION  

 
Authority Policy.  In accordance with the policies adopted by the Authority, the Vendor agrees as 
follows. 
 
Vendor shall not discriminate against any person, employee or applicant for employment because of 
the person’s membership in any legally protected class, including, but not limited to, that person’s 
race, color, gender, religion, creed, national origin, ancestry, age (40 years and over), sexual 
orientation, pregnancy, citizenship, gender expression and identity, handicap, disability, genetic 
information, or veteran status.  Vendor shall not discriminate against any person, employee, or 
applicant for employment who is a member of, or applies to perform service in, or has an obligation 
to perform service in, a uniformed military service of the United States, including the National Guard, 
on the basis of that membership, application, or obligation.   
 
The Vendor shall comply with all federal and state laws and Authority regulations pertaining to Civil 
Rights and Equal Opportunity, including executive orders and rules and regulations of appropriate 
federal and state agencies, unless otherwise exempt therein. 
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The Authority is committed to ensuring full participation of diverse businesses in all of the 
Authority’s economic activities, including its purchases of goods and services. The Authority 
supports and encourages the hiring of a diverse and inclusive workforce throughout its economic 
activities, and believes that Minority Business Enterprises (“MBEs”) and Woman Business 
Enterprises (“WBEs”) should have equal opportunity to participate in contracts. The terms MBE and 
WBE refer to businesses that meet the certification criteria of, and are certified by, the Massachusetts 
Supplier Diversity Office (“SDO”) (formerly known as the Massachusetts State Office of Minority 
and Women Business Assistance (“SOMWBA”)), set forth in 425 CMR Section 2.00 et seq., or that 
meet the certification criteria of, and are certified by, the Greater New England Minority Supplier 
Development Council (“GNEMSDC”). 

 
The Vendor shall abide by and conform with the Compliance with Civil Rights and                     
Nondiscrimination Provisions set forth in Exhibit D, which is attached hereto and incorporated 
herein. 

 

ARTICLE 9 

INDEMNITY 
 

9.1 Indemnity 

 

9.1.1 To the extent permitted by law, the Vendor shall, at its sole cost and expense, indemnify, 
defend and hold harmless, the Authority, the Authority Representative , their members, 
officers, directors and employees, from and against any and all liabilities, damages, 
claims, demands, suits, causes of action, losses, expenses (including attorney’s fees) of 
any kind whatsoever, caused in whole or in part by the Vendor or anyone for whom the 
Vendor is responsible, arising out of or related to the Vendor’s failure to perform or the 
negligent performance of Vendor’s obligations under this Contract. Nothing contained 
herein shall require the Vendor to indemnify or defend the Authority or the Authority 
Representative for their own negligence or willful misconduct. 

 

9.1.2 Vendor’s indemnity obligations shall continue in full force and effect notwithstanding 
the termination or expiration of this Contract or delivery or final acceptance of the Hybrid 
RTG Cranes 

 

9.1.3 Vendor shall not consummate any settlement without the Authority’s prior written 
consent. 
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ARTICLE 10  

 FINAL 
ACCEPTANCE 

 

10.1 Inspections 

 At least fifteen (15) days prior to the Vendor’s anticipated completion of any Milestone 
Deadline where the Scope of Work are being performed, the Vendor shall notify both the 
Authority and the Authority Representative in writing of the status of the Scope of Work. 
The Authority may, at its own cost and expense, elect to send the Authority Representative 
or another authorized representative to inspect the Scope of Work at the Vendor’s facility, 
including its subcontractor’s facilities. To the extent the Authority elects to perform such 
inspection, the Vendor shall provide the Authority Representative with full access. 

10.2 NOT USED 
10.3 Provisional Inspection and Tests   

10.3.1 The Vendor shall notify the Authority Representative and the Authority in writing 
at least thirty (30) days prior to the Vendor’s anticipated completion date for each 
of the four Hybrid RTG Cranes to the Authority. Following receipt of said notice, 
the Vendor, the Authority Representative and the Authority shall coordinate the 
performance of a Provisional Inspection and test of the crane. No inspection or 
testing shall be performed unless all safety and operational requirements have been 
met. 

10.3.2 If, following the Provisional Inspection and/or testing, the Authority 
Representative or the Authority discovers Work that it deems, in its sole and 
exclusive fair and reasonable discretion, to be sufficiently non-conforming, 
incomplete or defective so as to preclude the Authority from taking possession of 
the Hybrid RTG Cranes, the Authority shall promptly notify the Vendor in writing. 
The Vendor shall forthwith correct all such non-conforming, incomplete or 
defective Work, and thereafter, arrange at its own expense, a subsequent 
Provisional Inspection and/or test. 

10.3.3 The process described in Article 10.3.2 shall be repeated until, in the Authority’s 
sole and exclusive discretion, the Hybrid RTG Cranes performance and the Scope 
of Work are in accordance with the Scope of Work, Exhibit A.1, so that the Hybrid 
RTG Cranes can be accepted with only minor defects or variations. A list of such 
minor defects or variations shall be compiled and monetized by the Authority 
Representative for the Hybrid RTG Cranes (hereinafter referred to as the “Punch 
List”). 

10.4 Retainage 

 The dollar value of each item listed on the Punch List shall be multiplied by a factor of 300% 
and such amounts retained from any subsequent payment to Vendor as retainage 
(“Retainage”). Retainage shall be identified in the Vendor’s subsequent Pay Requisitions 
and the Authority shall withhold payment of Retainage until the Vendor corrects or 
completes such items so that they fully comply with the requirements of Exhibit A.1. 
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10.5 Final Acceptance 

Final Acceptance shall be deemed to occur when: 

10.5.1 All items on the Punch List for the Hybrid RTG Cranes  has, in the sole, exclusive 
and written opinion of the Authority, been fully and properly completed; or 

10.5.2 The Authority elects to accept the  Hybrid RTG Cranes  with incomplete items still 
remaining on the Punch List and notifies the Vendor in writing that it has decided 
to take possession of the Hybrid RTG Cranes  along with a final deduct in the 
Contract Sum for Punch List items not completed; or 

10.5.3 The Authority elects to accept the Hybrid RTG Cranes with incomplete items still 
remaining on the Punch List and notifies the Vendor in writing that it has decided 
to take possession of the Hybrid RTG Cranes, but that the Vendor is still obligated 
to complete unresolved Punch List items for which the Authority will pay the 
Vendor as they are completed. 

 

ARTICLE 11 
WARRANTY 

 

11.1 Scope 

11.1.1 In addition to the express warranties set forth in this Agreement and any other 
warranties implied by law, the Vendor warrants that the Hybrid RTG Cranes  shall 
conform in all respects to the Scope or Work, Exhibit A.1, hereto, identified in this 
Contract and will be free from defects in material and workmanship. 

11.1.2 Vendor acknowledges that the Authority is relying upon the Vendor’s skill, 
expertise and judgment when performing the Scope of Work to fit the Authority’s 
specific needs and that the Vendor has ascertained the Authority’s requirements for 
the Hybrid RTG Cranes standard operation and use as provided in the Technical 
Specifications, Exhibit A.1, hereto, and warrants that the Hybrid RTG Cranes are 
suitable for the purposes intended. 

11.1.3 Vendor further warrants that all equipment, components, supplies or other physical 
items are new unless otherwise agreed to by the Authority in writing. 

11.1.4 Vendor warrants that it is performing all Work required by the Contract as an 
independent contractor. Vendor confirms that it exercises control over its 
employees, subcontractors, suppliers and agents and that none are acting under the 
control of the Authority. 

11.1.5 Pass-Through Warranties. The Vendor shall obtain and promptly deliver to the 
Authority written warranties for the benefit of the Authority from each equipment 
supplier, sub-vendor, and subcontractor in relation to its portion of the Scope of 
Work.  All such warranties shall be assigned to the Authority and shall survive 
transfer of title to the Authority.    

11.2 Warranty Period 

 Delivery, inspection, test, acceptance or use of, or payment for the Hybrid RTG Cranes shall 
not affect Vendor’s obligation under the warranties in this Article, and such warranties, shall 
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survive delivery, inspection, test, acceptance, payment, and use. Other than the warranties 
in Section 11.1.5 and 11.1.6 which shall survive indefinitely, the warranties described herein 
shall expire one (1) year  from the date of the Final Acceptance of each individual crane or 
the Authority taking the Hybrid RTG Cranes into beneficial use, whichever is later. 

11.3 Warranty Claim Procedure 

 To the extent the Authority desires to institute a warranty claim, it shall follow the Claim 
Procedures (if any) described in the Vendor’s Operations/Maintenance Manual current as of 
the Effective Date of this Agreement. 

11.4 Manufacturer’s Recall 

 In the event any of the Hybrid RTG Cranes (or any component thereof) are the subject of a 
Manufacturer’s Recall, the Vendor shall immediately notify the Authority orally and in 
writing. Written notice shall be presented to the Authority’s Authorized Representative by 
Certified Mail at the address provided herein. 

 

ARTICLE 12 
AUDIT   

The Vendor shall keep accounts, books and records pertaining to services performed and 
reimbursable expenses incurred in a true and accurate manner and on the basis of generally accepted 
accounting principles (GAAP) and in accordance with such reasonable requirements to facilitate 
review as the Authority may require.  Upon seventy-two (72) hours’ advance notice, the Authority 
or a representative on behalf of the Authority, shall have the right to inspect, review, or audit 
(hereafter referred to as an “Audit”) during normal business hours, the accounts, books, records, 
and activities of the Vendor necessary to determine compliance by the Vendor with the provisions 
and requirements of this Agreement.  The Vendor shall provide access to any facilities, personnel, 
and systems relating to this Agreement and allow interviews of any Vendor personnel or others 
who might reasonably have information related to such records.  If the Audit identifies overpricing 
or overcharges (of any nature) by the Vendor to the Authority in excess of three percent (3%) of 
the contract billings, the Vendor shall reimburse the Authority for the total costs of  the Audit, 
whether performed by Authority employees or others.  Adjustments or payments due to the 
Authority as a result of the Audit will bear interest at the rate of one and one half percent (1.5%) 
per month or the maximum rate permitted by law, whichever is less, compounded monthly from 
the date any payment or adjustment would have been due until the date paid.  Any Audit cost 
recovery, adjustment or payment required as a result of the Audit shall be paid to the Authority 
within thirty (30) days from presentation of the Authority’s findings to Vendor.  Payment of Audit 
costs or interest by Vendor shall not limit, in any way, the Authority’s right to exercise any other 
remedies the Authority may have.  

The Vendor shall keep such accounts, books and records as required to be maintained by this 
Agreement at a location within the metropolitan Boston area or, if the Vendor maintains such 
accounts, books and records in another location outside the metropolitan Boston area, the Vendor 
shall, at Vendor’s own expense, make such accounts, books and records available at the Vendor’s 
Boston office or at a site acceptable to the Authority upon reasonable notice from the Authority.  
The Authority shall have the right to photocopy or otherwise duplicate at the Authority’s expense 
those accounts, books and records as the Authority determines to be necessary or convenient in 
connection with the Audit.  If the Vendor’s accounts, books or records have been generated from 



- 16 -  

computerized data, the Vendor shall provide the Authority or its representative with extracts of the 
data files in a computer readable format on suitable computer data exchange formats acceptable to 
the Authority.  The Vendor shall retain and keep available to the Authority all books and records 
relating to this Agreement for a period of not less than six (6) years following the expiration of the 
Term of this Agreement or, in the event of litigation or claims arising out of or relating to this 
Agreement, until such litigation or claims are finally adjudicated and all appeal periods have 
expired.  Vendor shall ensure that all agreements with its subcontractors performing services under 
this Agreement contain terms and conditions consistent with the Authority’s Audit rights.  This 
section shall survive any termination or expiration of this Agreement. The Authority’s right to 
inspect and audit extends to the books and records of all the Vendor’s subcontractors and to the 
documents of the Vendor’s certified public accountant as they relate to this Contract.  

 

ARTICLE 13 
TRAINING 

13.1   Training.   The Vendor will provide operator, electrician and mechanic training at no 
additional cost or expense to the Authority for all RTGs retrofitted, as well as any other 
specialty training necessary to ensure the Authority can properly operate and maintain the 
retrofitted RTGs.  The Vendor will provide a minimum of two training sessions of each of 
the operator, electrician and mechanic training events to ensure that all Authority personnel 
can attend one of the sessions.  The dates and timeframes for said training shall be mutually 
agreed upon between the Vendor and the Authority; however, the lengths of each training 
session shall not be shorter than 4 hours for each of the mechanical and electrical training 
sessions and 2 hours for each of the operational training sessions.  The Vendor shall video 
one training session of each type and submit the video training sessions to the Authority for 
its use in future training.  

 

ARTICLE 14 
GENERAL TERMS AND CONDITIONS 

 

14.1 Contract Modifications 

14.1.1 Writing Requirement 

Except as provided below, this Contract may only be modified by a written 
instrument signed by both the Authority and the Vendor. 

14.1.2 Minor Changes Requested by the Authority 

Notwithstanding the writing requirement described above, the Vendor hereby grants 
to the Authority, the unilateral right to make minor, non-material changes or 
alterations to the Scope of Work without any change in the Contract Sum or 
Schedule. The determination of whether a change is material shall be in the sole and 
exclusive discretion of the Authority Representative. The Vendor may not refuse to 
perform a minor change because it disagrees with the Authority Representative on 
the determination of materiality.  

14.1.3 Material Changes requested by the Authority 
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Notwithstanding the writing requirement described above, the Vendor hereby grants 
to the Authority, the unilateral right to make material changes or alterations to the 
Scope of Work. The Authority’s request for a material change shall be in writing 
and include a suggested adjustment to the Contract Sum and/or Schedule (as 
necessary). 

In the event both parties are unable agree on any such impacts, the Vendor agrees 
that the Authority Representative  shall have the sole and exclusive right to quantify 
such impacts (if any), subject to Vendor’s right to thereafter recover additional costs 
or time pursuant to the Contract’s Dispute Resolution procedures. The Vendor may 
not refuse to perform a material change because it disagrees with the Authority or 
the Authority Representative on the basis for any such adjustments. 

14.1.4 Claims by Vendor 

To the extent the Vendor believes that either (i) a change in circumstances regarding 
the Scope of Work or (ii) a request by the Authority to perform a Minor Change 
purportedly constitutes a material change to the Scope of Work, the Vendor shall 
make a written claim for an adjustment to the Contract Sum or Schedule within 
twenty (20) days from the date such circumstances were first discovered, or the date 
of the Authority’s request for a Minor change (whichever appropriate). The 
Vendor’s failure to strictly adhere to these notice requirements shall constitute a 
waiver of its right to later seek additional compensation or a modification to the 
Schedule. 

 
In the event both parties are unable agree on any such cost or schedule impacts, the 
Vendor agrees to permit the Authority Representative  to determine if an equitable 
adjustment is warranted, and if so, what adjustments should be made. The Authority 
Representative’s determination is subject to Vendor’s right to thereafter recover 
additional costs or time pursuant to the Contract’s Dispute Resolution clause. The 
Vendor may not refuse to perform a change because it disagrees with the Authority 
Representative on such matters. 

 
14.2 Authorized Representative 

The Authorized Representatives listed below are the only persons authorized by their 
respective parties to modify or amend this Agreement: 

14.2.1 The Authority’s Authorized Representative is: Ms. Luciana Burdi, Director of 
Capital Programs and Environmental Affairs. 

 

14.2.2 The Vendor’s Authorized Representative is:   _______________ 
 

14.3 Permits, Licenses and Governmental Approvals 

 If applicable, Vendor shall obtain and pay for all necessary licenses, permits and 
governmental authorizations necessary to perform the Scope of Work required under this 
Contract. The Vendor acknowledges that all costs and fees associated with such permits, 
licenses and approvals are included in the Contract Sum. 
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14.4 Termination 

14.4.1 Without Cause and For the Authority’s Convenience 

 The Authority may terminate this Contract in whole or in part without cause and 
for the Authority’s convenience in writing at any time prior to the Hybrid RTG 
Cranes delivery to the Airport. In the event of a termination for the Authority’s 
convenience, the Vendor will be entitled to be paid for all Work properly completed 
and all direct expenses incurred up until the date it receives such written notice. The 
Vendor shall not be entitled to receive profit on Work not yet performed. 

14.4.2 For Cause 
 In addition to any other remedy it may have at law or in equity, the Authority may 

with thirty (30) days’ prior written notice and a reasonable opportunity to cure or 
provide a proposed plan for a cure, terminate this Contract in whole or in part for 
cause as a result of the Vendor’s failure to properly and/or fully perform any 
material obligation hereunder. 

 Subject to the limitations of this Agreement, if, in the event of a termination for 
cause, the unpaid balance of the Contract Sum exceeds the Authority’s actual costs 
of completing the Scope of Work, including the Authority’s administrative costs 
and legal fees, such excess shall be paid to the Vendor. If conversely, such costs 
and fees exceed the unpaid balance of the Contract Sum, then the Vendor shall pay 
the difference to the Authority. 

14.5 No Waiver of Legal Rights 

Neither any inspection, nor any order, measurement or certification by the Authority or the 
Authority Representative, nor the payment of any money; nor the acceptance of all or part 
of the Scope of Work; nor the grant of any extension of time; nor the Authority’s possession 
of the Hybrid RTG Cranes  shall operate as a waiver of the Authority’s legal rights. 

 
Any express, written waiver by the Authority of any Contract provision or Vendor breach 
shall not operate as a waiver of any other provision of the Contract or any subsequent breach 
by Vendor. Except as otherwise provided herein, any remedy provided in the Contract shall 
be taken and construed as cumulative; that is, in addition to each and every other remedy 
herein provided. Notwithstanding anything to the contrary, Final Acceptance of the Hybrid 
RTG Cranes shall not constitute acceptance of defective or nonconforming Work or abrogate 
any of the Authority’s legal rights hereunder. 

ARTICLE 15 
INSURANCE 

 

15.1 Insurance.  Contractor shall provide, at its own cost, commercial general liability insurance 
for bodily injury and property damage, including products completed operations, in a 
combined single limit of $1,000,000, and comprehensive automobile liability insurance for 
bodily injury and property damage in a combined single limit of $1,000,000.The policy shall 
name the Authority as an additional insured.  The Contractor shall obtain Workers 
Compensation and Employer’s Liability Insurance with minimum limits of $1,000,000.   

 
 Contractor shall provide insurance certificates showing the required coverage upon the 
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commencement of this Contract and shall provide ongoing certificate updates and shall 
produce the insurance policies themselves upon request of the Authority.  Each policy of 
insurance shall be in a form and with a company reasonably satisfactory to the Authority that 
is authorized to do business in Massachusetts having a Best rating of B+ or better.  The 
policies shall provide that they not be materially altered or cancelled by the insurer without 
first giving thirty days prior written notice to the Authority. 

 
15.2 Risk of Loss.  Contractor shall provide to the Authority evidence of insurance coverage for 

all risk of physical loss to the Hybrid RTG Cranes for full replacement value while the Hybrid 
RTG Cranes are in the possession and control of the Contractor, including but not limited to 
such time as the Hybrid RTG Cranes are in transit and until accepted by the Authority at 
Logan Airport.  Provided, however, that risk of loss relative to the Hybrid RTG Cranes shall 
pass from the Contractor to the Authority when the Hybrid RTG Cranes are delivered by the 
Contractor to the Authority. 

 
15.3  Contractor’s Risks.  Contractor shall be responsible for obtaining any insurance it deems 

necessary to cover its own risks, including without limitation: (a) business interruption or 
similar coverage, (b) personal property, and/or (c) automobile physical damage and/or theft.  
In no event shall Massport be liable for any consequential loss sustained by the Contractor.   

The Vendor’s insurance coverage required herein shall include a blanket contractual liability 
endorsement covering all liabilities assumed by the Vendor under this Contract, including 
without limitation, the Vendor’s indemnity obligations. 

15.3.1 Workers Compensation/Employer’s Liability Insurance 

   Vendor shall maintain Worker's Compensation and Employer's Liability Insurance 
in accordance with the statutory limits required by the Commonwealth of 
Massachusetts. Inasmuch as certain Work is to be performed in, at, or near 
navigable water, docks, piers and waterfronts of the United States, the Vendor shall 
provide an endorsement to its Workmen's Compensation Insurance Policy with 
respect to disability or death of any employee under the United States 
Longshoremen's and Harbor Workers' Compensation Act. 

15.3.2 Insurance Certificates 

   Within ten (10) business days following the Effective Date of this Contract, 
Vendor shall provide the Authority with its Certificate(s) of Insurance. Vendor 
agrees that no modifications will be made to policies that change, restrict or reduce 
the insurance required herein, nor shall there be a change in the name of the insured, 
without first giving Ms. Helen Mao, the Authority’s Project Manager ten (10) days 
advance written notice. 

   The Vendor shall also provide certificates evidencing all renewals of any expiring 
insurance policy required hereunder within ten (10) business days prior to the 
expiration thereof. The Vendor's failure to provide and maintain in force and effect 
any insurance required herein shall be deemed a material breach of this Contract. 

15.3.3 Authorized Insurance Companies 

   All insurance maintained by the Vendor shall be written by insurance companies 
approved by the Authority, licensed by the Massachusetts Commissioner of 
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Insurance and authorized to do business in Massachusetts in form and substance. 

 

ARTICLE 16 
PATENTED DEVICES, MATERIALS AND PROCESSES 

 

Whenever the Vendor desires to use any design, device, material, method of operation, or 
process covered by letters patent or copyright, the right for such use shall be secured by suitable 
legal agreement with the patentee or owner, and a copy of such agreement shall be provided to the 
Authority upon request. No arrangement involving letters patent or copyright is acceptable if 
subsequent payment for permanent use following completion of the Scope of Work is required or 
implied; and Vendor shall be responsible for any liability on the part of the Authority which may 
result from Vendor’s violation of this Article. 

Notwithstanding any provision in this Contract to the contrary, nothing contained herein 
shall be construed as transferring to the Authority, any patent, software or trademark rights or 
copyright in materials, equipment or other goods, regardless of their nature or type, and all such 
rights are hereby expressly reserved to the true and lawful owners thereof. 

 

ARTICLE 17 
MISCELLANEOUS 

 

17.1 Foreign Corporation 

To the extent required under this Contract, if the Vendor, as a foreign corporation, 
shall comply with the provisions of M.G.L. c. 156D, §15.01 et. seq., and, prior to the 
execution of this Contract, Vendor shall provide the Authority of written proof of its 
registration with the Office of the Secretary of State for the Commonwealth of Massachusetts.  

17.2 Standards of Performance 

Notwithstanding that this Contract is one for the sale of goods under the UCC, the 
Vendor agrees that the component of the Scope of Work that involves design Scope of Work, 
shall conform to the highest professional standards of care and practice. 

17.3 Certificates of Compliance 

Vendor shall complete and sign the Certificates of Compliance annexed hereto as 
Exhibit C. 

17.4 Work Records 

17.4.1 Maintenance 

 Throughout the one (1) year warranty period and for five (5) years thereafter, the 
Vendor shall maintain at its offices all records pertaining to the Scope of Work 
performed, including records regarding materials purchased, Scope of Work  and 
expenses incurred and quality testing and inspections, in accordance with such 
reasonable requirements to facilitate review as the Authority may require.  Subject 
to the Parties executing a confidentiality agreement, the Authority or its 
representatives shall have the right to inspect, review, or audit the record(s) and 
activities solely to determine compliance with the provisions and requirements of 
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this Contract and the laws of the Commonwealth of Massachusetts.  The Parties 
recognize that this confidentiality agreement may be subject to disclosure 
pursuant to the Massachusetts Public Records Act, Mass. Gen. Laws. Ch. 66, § 
10 and/or Mass. Gen. Laws ch. 7, § 14C. 

17.4.2 Ownership 

 All records and documents that are a contract deliverable and prepared pursuant 
to this Contract, are the property of the Authority and, if requested by the 
Authority in writing, shall be delivered to the 

 Authority's custody upon Final Completion of all Work or earlier. Except as 
required for the discharge of its duties to the Authority under this Contract, no 
plans, sketches, or documents shall be released or disclosed by Vendor to any 
other person without the Authority’s prior written approval. 

17.4.3 Confidentiality 

 Except to the extent required by law, including without limitation the 
Massachusetts Public Records Law, neither party shall divulge or disclose to any 
third party (other than insurance companies, subcontractors or others who have a 
need to review it for fulfillment hereof), without the written consent of the other, 
any Work records marked “confidential”. 

17.5 Severability 

 In the event any portion of this Contract is deemed to be invalid, the parties agree that such 
invalidity shall not affect the validity of any remaining portions of this Contract. 

 
17.6 Notices.  All notices required to be given shall be in writing and shall be deemed duly given, 

(i) when sent via facsimile (with a confirmation copy by certified mail, hand delivery or 
overnight courier, as provided herein); or (ii) when mailed certified mail, return receipt 
requested; or (iii) when hand delivered; or (iv) when received or refused, if sent by a 
nationally recognized overnight courier, to the following addresses (or such other address 
as either party may designate by giving written notice of such change to the other party): 

 In the case of the Authority, notice shall be proper if sent to the Authority in accordance 
with the below: 

 Ms.   Luciana Burdi 
Director of Capital Programs and 
Environmental Affairs 

 Massachusetts Port Authority 
 One Harborside Drive, Suite 200S East Boston, 

MA 02128-2909 
 
 In the case of the Vendor, notice shall be proper if sent to the Vendor in accordance with 

the below:  _______________  

17.7 No Personal Liability.  No member, director, officer, bondholder, employee or agent of the 
Authority or the Vendor shall be personally liable for the performance of either party’s 
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obligations under this Agreement or on account of any breach thereof or because of its 
execution or attempted execution. 

17.8 Prohibition on Employment of Authority Personnel.  The Vendor shall not, during the Term 
of this Agreement, hire or employ, on either a full-time or part-time basis, any person or 
persons so long as the Vendor knows or has reason to know that such person is employed by 
the Authority, unless the Vendor has obtained the prior written consent of the Authority, to 
be granted or withheld in the Authority’s sole discretion, and such employment does not 
violate Massachusetts General Laws, Chapter 268A. 

17.9 No Waiver.  No term or provision hereof shall be deemed waived and no breach excused, 
unless such waiver or consent shall be expressly stated in writing and signed by the party 
claimed to have waived or consented.  Any consent by any party to, or waiver of, a breach 
by the other, whether expressed or implied, shall not constitute consent to, waiver of, or 
excuse for any different or subsequent breach. 

17.10 No Assignment or Subcontracting.  Vendor is engaged under this Agreement as an 
independent Vendor and not as an agent or employee of the Authority. This Agreement is 
the result of a careful selection process and the Services to be performed and are unique to 
the Vendor and a limited class of other qualified Vendors.  The Vendor acknowledges and 
agrees that the performance of this Contract is analogous to a professional services contract, 
and as a result, this Contract, as well as the rights, duties and obligations of Vendor shall not 
be assigned, delegated or subcontracted without the Authority’s prior written approval.   

17.11 Vendor’s Employees to Work in Harmony.  The Vendor covenants that its employees shall 
work in harmony with all elements of labor employed at Logan and Worcester Airports, and 
any other Authority locations serviced under this Agreement. 

17.12 Interpretation of Agreement.  This Agreement, including attached exhibits at the time of its 
execution, constitutes the entire Agreement between the Parties.  The Article and Section 
headings contained herein are for convenience in reference only and are not intended to 
define or limit the scope of this Agreement or any term thereof.  If any provision of this 
Agreement shall be held to be invalid by a court of competent jurisdiction, the remainder of 
this Agreement shall not be affected. 

17.13 Governing Law; Change in Law.  The laws of the Commonwealth of Massachusetts shall 
govern the validity, performance and enforcement of this Agreement.   

17.14 Dispute Resolution/Waiver of Jury Trial.  If a dispute arises out of, or in connection with 
this Agreement, and the parties do not resolve some or all of the dispute through discussions 
then: 

17.14.1 Written notice, containing a request to negotiate, shall be given by either party to 
the other(s). This notice shall be given promptly in order to prevent further damages 
resulting from delay and shall specify the issues in dispute. 

Negotiations shall occur first between representatives of the Vendor (Insert title of 
authorized representative) and the managing department/project authority (Insert 
title of authorized representative) who play a supervisory role in the performance 
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or management of the Agreement. If the representatives do not resolve some or all 
of the issues in the dispute within XX days after notice has been given, then the 
parties shall attempt to resolve the issues in dispute through a second level of 
negotiations, between a principal of the Vendor (Insert title of authorized 
representative) and a senior level manager from the managing department/project 
authority (Insert title of authorized representative). 

All information exchanged during these negotiations shall be regarded as “without 
prejudice” communications for the purpose of settlement negotiations and shall be 
treated as confidential by the parties and their representatives, unless otherwise 
required by law. However, evidence that is independently admissible or 
discoverable shall not be rendered inadmissible or non-discoverable by virtue of its 
use during the negotiations. 

  Notwithstanding any other provision herein, either party may pursue legal recourse 
in the Boston, Massachusetts court. If either party institutes legal suit or action for 
enforcement of any obligation contained herein, it is agreed that the venue of such 
suit or action shall be exclusively in Suffolk County or the United States District 
Court in Boston, MA, and the Parties hereby waive any right to contest the 
appropriateness of any action brought in any such court based on lack of personal 
jurisdiction, improper venue or forum non conveniens.  Vendor and the Authority 
hereby waive trial by jury in any action, proceeding or counterclaim brought by 
either Party against the other or any matter whatsoever arising out of or in any way 
connected with the Services or this Contract. 

17.15 State Law Certifications.  In compliance with state law, relative to the certification of 
payment of state taxes, unemployment contributions, compliance with childcare law, 
disclosure of beneficial interests and certification regarding companies doing business with 
or in Northern Ireland, Vendor, upon execution of this Agreement, shall furnish to the 
Authority a signed statement in the forms attached hereto as exhibits. 

17.16 Cumulative Remedies.  The specific remedies to which the Authority and Vendor may 
resort under the terms of this Agreement are cumulative, and are not intended to be 
exclusive of any other remedies or means or redress which it may be lawfully entitled to 
seek in case of any breach or threatened breach by Vendor of any provisions of this 
Agreement. 

17.17 Agreements With The United States.  This Agreement is subject and subordinate to the 
provisions of any agreement heretofore or hereafter made between the Authority and the 
United States, the execution of which is required to enable or permit transfer of rights or 
property to the Authority for airport purposes or expenditure of federal grant funds for 
airport improvement, maintenance or development.  Vendor shall reasonably abide by 
requirements of agreements entered into between the Authority and the United States, and 
shall consent to amendments and modifications of this Agreement if required by such 
agreement or if required as a condition of the Authority’s entry into such agreements. 

17.18 Trust Agreement. The Vendor acknowledges that the Authority is a party to a Trust 
Agreement, dated as of the first day of August 1978, as supplemented and amended to the 
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date hereof, between the Authority and U.S. Bank National Association (as successor-in-
interest to State Street Bank and Trust Company), as trustee.  Vendor agrees to consent to 
amendments or modifications to this Agreement reasonably required in the opinion of legal 
counsel to the Authority, who shall have recognized expertise in bond matters, to assure the 
Authority’s compliance with its obligations thereof, or with the obligations of successor or 
additional Trust Agreements into which the Authority may enter in the course of issuing 
additional bonds or refunding existing bonds as permitted by law. 

17.19 Representations and Warranties 

17.19.1 Successors & Assigns Warranty/Representation.  Except as otherwise expressly 
provided, the terms of this Agreement shall be binding upon and shall inure to the 
benefit of the parties’ successors and assigns. Any references to the Vendors’ 
successors and assigns shall not constitute the Authority’s consent for the Vendor 
to assign any portion of this Agreement.  

17.19.2 Corporate Status Warranty/Representation. Vendor represents and warrants to the 
Authority that it is a corporation, validly existing under the laws of the state in 
which it is incorporated, and has full power and authority to execute, deliver and 
perform its obligations under this Agreement.  Vendor will at all times during the 
Term of this Agreement maintain its legal existence, and be qualified to do 
business in Massachusetts. 

17.19.3 Binding Agreement Warranty/Representation. Vendor has taken all necessary 
action and has complied with all Federal, state and local laws required to make 
this Agreement the valid obligation of the Vendor and when executed and 
delivered by Vendor, this Agreement will constitute a valid and binding agreement 
and be enforceable against Vendor in accordance with its terms. 

17.19.4 Jurisdiction Warranty/Representation.  Vendor warrants that it is subject to the 
laws of the Commonwealth of Massachusetts and the jurisdiction of the Courts of 
the Commonwealth. 

17.20 When Agreement Becomes Binding.  This Agreement shall become effective and binding 
only upon the execution and delivery hereof by both the Authority and Vendor.  All 
negotiations, consideration, representations and understandings between the Authority and 
Vendor are incorporated herein and may be modified or altered only by written agreement 
signed by both the Authority and Vendor, and no act or omission of any employee or agent 
of the Authority or course of prior dealings between the parties, shall alter, change or modify 
any of the provisions hereof. 

17.21 Taxes.  Vendor is solely and exclusively responsible for paying any and all taxes, both 
foreign and domestic.  Upon written request, the Authority shall provide Vendor with its 
tax-exempt certificate (Form ST-5C). 

17.22 No Third Party Relationship.  Nothing contained herein shall create or be inferred to 
establish a third-party relationship between the Vendor’s subcontractors or suppliers and 
the Authority.  
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17.23 Vendor  Authorization to execute Agreement 

The persons signed below hereby attest, under the pains and penalties of perjury that they 
have been authorized by their respective party to entire into this Contract on behalf of the 
party so designated. 
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IN WITNESS WHEREOF, the Authority and Vendor have caused these presents to be 

executed as of the effective date and year first written above. 
 

 
 

BY:  

TITLE:  

DATE:    

MASSACHUSETTS PORT AUTHORITY 
 
 

BY: Ann Buckley   

TITLE: Assistant Secretary-Treasurer     

DATE:   
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EXHIBIT A.1 
SCOPE OF 

WORK 
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EXHIBIT A.2 
 

PAYMENT SCHEDULE 
 
 

 
 10% paid following approval of  design drawings,  
 70% paid following retrofit and successful commissioning of retrofit RTGs (which 

may be subdivided per completion of the retrofit of each RTG). 
 10% paid following completion of all punchlist items including missing/damaged 

parts, operation and maintenance training and delivery of operation and maintenance 
manuals. 

 10% paid following final completion of the project.  
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EXHIBIT B 
 

VENDOR PROPOSAL AND SCHEDULE 
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 EXHIBIT C 
 

 
CERTIFICATE OF COMPLIANCE WITH LAWS 

By signing the attached Agreement, the Contractor certifies that they have reviewed this Certificate of 
Compliance with Laws and all documents incorporated by reference and the Contractor makes all 
certifications required herein under the pains and penalties of perjury, and further agrees to provide any 
required documentation upon request to support compliance. 
1. Massachusetts Employment Security Law 
 Pursuant to G.L. c. 151A, §19A (b), Contractors that are employers certify that they have complied 
with all laws of the Commonwealth relating to unemployment compensation contributions and payments in 
lieu of contributions.  
2. Massachusetts Child Care Law (Applicable to contracts for goods or services only) 
 Pursuant to Chapter 521 of the Massachusetts Acts of 1990, as amended by Chapter 329 of the 
Massachusetts Acts of 1991, and 102 CMR 12 et seq., Contractor certifies it: (a) employs fewer than fifty (50) 
full-time employees; or (b) offers either a dependent care assistance program or a cafeteria plan whose benefits 
include a dependent care assistance program; or (c) offers child care tuition assistance or on-site or near-site 
subsidized child care placements. 
3. Revenue Enforcement and Protection Program 
 Pursuant to G.L. c. 62C, §49A, Contractor certifies that it has complied with all laws of the 
Commonwealth relating to taxes, the reporting of employees and contractors, and withholding and remitting 
of child support.     
 
4. Northern Ireland 
 Pursuant to G.L. c. 7, § 22C, the Contractor hereby certifies that it is not engaged in the manufacture, 
distribution or sale of firearms, munitions, including rubber or plastic bullets, tear gas, armored vehicles or 
military aircraft for use or deployment in any activity in Northern Ireland. Contractor certifies that it does not 
employ ten or more employees in an office or other facility located in Northern Ireland; or it does employ ten 
or more employees in an office or other facility located in Northern Ireland, but Contractor (a) does not 
discriminate in employment, compensation or the terms, conditions and privileges of employment on account 
of religious or political belief; and (b) promotes religious tolerance within the workplace, and the eradication 
of any manifestation of religious and other illegal discrimination. 
5.  Workers’ Compensation 
  Contractors that are employers certify compliance with applicable state and federal employment laws 
and regulations, including but not limited to G.L. c. 152 (workers compensation and insurance). Information 
regarding exemptions from Massachusetts workers’ compensation insurance may be found at 
https://www.mass.gov/service-details/workers-compensation-insurance-requirements.  
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EXHIBIT D 
COMPLIANCE WITH CIVIL RIGHTS AND  

NONDISCRIMINATION PROVISIONS  
 

 Federal laws and regulations require that recipients of federal assistance, such as the 
Authority, include the following contract provisions in this Agreement.  The Vendor agrees to include 
all of these provisions in any subleases or subcontracts under this Agreement. 

GENERAL CIVIL RIGHTS PROVISIONS 

 The Vendor agrees to comply with pertinent statutes, Executive Orders and such rules as are 
promulgated to ensure that no person shall, on the grounds of race, creed, color, national origin, sex, 
age, or disability be excluded from participating in any activity conducted with or benefiting from 
Federal assistance. 

 This provision binds the Vendor and subcontractors from the bid solicitation period through 
the completion of the contract. This provision is in addition to that required by Title VI of the Civil 
Rights Act of 1964. 

 

TITLE VI CLAUSES FOR COMPLIANCE WITH 
NON-DISCRIMINATION REQUIREMENTS 

Compliance with Nondiscrimination Requirements: 

During the performance of this contract, the Vendor, for itself, its assignees, and successors in interest 
(hereinafter referred to as the “Vendor”), agrees as follows: 

1. Compliance with Regulations:  The Vendor (hereinafter includes consultants) will 
comply with the Title VI List of Pertinent Nondiscrimination Acts and Authorities, as 
they may be amended from time to time, which are herein incorporated by reference and 
made a part of this contract. 

2. Nondiscrimination:  The Vendor, with regard to the work performed by it during the 
contract, will not discriminate on the grounds of race, color, or national origin in the 
selection and retention of subcontractors, including procurements of materials and leases 
of equipment.  The Vendor will not participate directly or indirectly in the discrimination 
prohibited by the Nondiscrimination Acts and Authorities, including employment 
practices when the contract covers any activity, project, or program set forth in Appendix 
B of 49 CFR part 21.  

3. Solicitations for Subcontracts, including Procurements of Materials and Equipment:  
In all solicitations, either by competitive bidding or negotiation made by the Vendor for 
work to be performed under a subcontract, including procurements of materials, or leases 
of equipment, each potential subcontractor or supplier will be notified by the Vendor of 
the contractor’s obligations under this contract and the Nondiscrimination Acts and 
Authorities on the grounds of race, color, or national origin.   

4. Information and Reports:  The Vendor will provide all information and reports required 
by the Acts, the Regulations, and directives issued pursuant thereto and will permit access 
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to its books, records, accounts, other sources of information, and its facilities as may be 
determined by the sponsor or the Federal Aviation Administration to be pertinent to 
ascertain compliance with such Nondiscrimination Acts and Authorities and instructions.  
Where any information required of a contractor is in the exclusive possession of another 
who fails or refuses to furnish the information, the Vendor will so certify to the sponsor 
or the Federal Aviation Administration, as appropriate, and will set forth what efforts it 
has made to obtain the information. 

5. Sanctions for Noncompliance:  In the event of a Vendor’s noncompliance with the non-
discrimination provisions of this contract, the sponsor will impose such contract sanctions 
as it or the Federal Aviation Administration may determine to be appropriate, including, 
but not limited to: 

a. Withholding payments to the Vendor under the contract until the Vendor 
complies; and/or 

b. Cancelling, terminating, or suspending a contract, in whole or in part. 

6. Incorporation of Provisions:  The Vendor will include the provisions of paragraphs one 
through six in every subcontract, including procurements of materials and leases of 
equipment, unless exempt by the Acts, the Regulations, and directives issued pursuant 
thereto.  The Vendor will take action with respect to any subcontract or procurement as 
the sponsor or the Federal Aviation Administration may direct as a means of enforcing 
such provisions including sanctions for noncompliance.  Provided, that if the Vendor 
becomes involved in, or is threatened with litigation by a subcontractor, or supplier 
because of such direction, the Vendor may request the sponsor to enter into any litigation 
to protect the interests of the sponsor.  In addition, the Vendor may request the United 
States to enter into the litigation to protect the interests of the United States. 

 
TITLE VI LIST OF PERTINENT  

NONDISCRIMINATION ACTS AND AUTHORITIES 

During the performance of this contract, the Vendor, for itself, its assignees, and successors in interest 
(hereinafter referred to as the “Vendor”) agrees to comply with the following non-discrimination 
statutes and authorities; including but not limited to: 

 Title VI of the Civil Rights Act of 1964 (42 USC § 2000d et seq., 78 stat. 252) (prohibits 
discrimination on the basis of race, color, national origin);  

 49 CFR part 21 (Non-discrimination in Federally-assisted programs of the Department of 
Transportation—Effectuation of Title VI of the Civil Rights Act of 1964);  

 The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970, (42 
USC § 4601) (prohibits unfair treatment of persons displaced or whose property has been 
acquired because of Federal or Federal-aid programs and projects);  

 Section 504 of the Rehabilitation Act of 1973 (29 USC § 794 et seq.), as amended (prohibits 
discrimination on the basis of disability); and 49 CFR part 27; 

 The Age Discrimination Act of 1975, as amended (42 USC § 6101 et seq.) (prohibits 
discrimination on the basis of age); 
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 Airport and Airway Improvement Act of 1982 (49 USC § 471, Section 47123), as amended 
(prohibits discrimination based on race, creed, color, national origin, or sex);  

 The Civil Rights Restoration Act of 1987 (PL 100-209) (broadened the scope, coverage and 
applicability of Title VI of the Civil Rights Act of 1964, the Age Discrimination Act of 1975 
and Section 504 of the Rehabilitation Act of 1973, by expanding the definition of the terms 
“programs or activities” to include all of the programs or activities of the Federal-aid 
recipients, sub-recipients and contractors, whether such programs or activities are Federally 
funded or not); 

 Titles II and III of the Americans with Disabilities Act of 1990, which prohibit discrimination 
on the basis of disability in the operation of public entities, public and private transportation 
systems, places of public accommodation, and certain testing entities (42 USC §§ 12131 – 
12189) as implemented by U.S. Department of Transportation regulations at 49 CFR parts 37 
and 38; 

 The Federal Aviation Administration’s Nondiscrimination statute (49 USC § 47123) 
(prohibits discrimination on the basis of race, color, national origin, and sex); 

 Executive Order 12898, Federal Actions to Address Environmental Justice in Minority 
Populations and Low-Income Populations, which ensures nondiscrimination against minority 
populations by discouraging programs, policies, and activities with disproportionately high 
and adverse human health or environmental effects on minority and low-income populations; 

 Executive Order 13166, Improving Access to Services for Persons with Limited English 
Proficiency, and resulting agency guidance, national origin discrimination includes 
discrimination because of limited English proficiency (LEP).  To ensure compliance with 
Title VI, you must take reasonable steps to ensure that LEP persons have meaningful access 
to your programs (70 Fed. Reg. at 74087 to 74100); and 

 Title IX of the Education Amendments of 1972, as amended, which prohibits you from 
discriminating because of sex in education programs or activities (20 USC 1681 et seq.). 


