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SPECIAL CONTRACT TERMS AND CONDITIONS
1. FEDERALLY FUNDED CONTRACTS 

In the event that Federal funding is used to support the work governed by this Contract, the following provisions apply:

A. Federal Representative

All references to the Federal Representative in this Contract apply.  The Federal Highway Administration is referred to as the Federal Representative.

B. Federal Nondiscrimination Clauses
CONTRACTOR agrees to comply with the Federal Nondiscrimination and Equal Employment Opportunity Clauses, dated January 1976, which are attached to and made a part of this Agreement.  

C. Federal Audit Clause

As specified by the Federal Office of Management and Budget, CONTRACTOR agrees to satisfy the audit requirements contained in the Single Audit Act of 1984, 31 U.S.C. § 7501 et seq., and, for this purpose, to comply with the Audit Clause to be used in Agreements with Subrecipients receiving Federal Awards from PENNDOT, dated December 3, 2003, which is attached to and made a part of this Agreement.  As used in the Audit Clause, the term “Subrecipient” means CONTRACTOR.

D. Certification of Contractor

CONTRACTOR hereby certifies that CONTRACTOR has not employed or retained for a commission, percentage, brokerage, contingent fee, or other consideration, any firm or person (other than a bona fide employee working solely for CONTRACTOR) to solicit or secure this Contract.

CONTRACTOR further certifies that CONTRACTOR has not agreed, as an express or implied condition for obtaining this Contract, to employ or retain the services of any firm or person in connection with carrying out this Contract.  CONTRACTOR has not paid, or agreed to pay, to any firm, organization, or person (other than a bona fide employee working solely for CONTRACTOR) any fee, contribution, donation, or consideration of any kind for, or in connection with, procuring or carrying out this Contract.

No member or delegate to the Congress of the United States shall be admitted to any share or part of this Contract or to any benefit arising therefrom.

E. Federal Government Interests
It is understood that certain funding under this Contract may be provided by the Federal government.  Accordingly, the rights to WORKS or Patentable Items of Contractors or subcontractors hereunder will be further subject to government rights as set forth in 37 C.F.R. § 401, and other applicable statutes.  Notwithstanding the foregoing, PENNDOT retains the right to share information relating to WORKS or Patentable Items developed under the scope of work for a wholly state-funded contract with the Federal Government in accordance with the provisions of this RFP, PART IV, Work Statement.

The term “WORKS” includes all documents, sketches, drawings, designs, works, papers, files, reports, computer programs, data, computer documentation and other tangible materials authored and prepared by CONTRACTOR as the Work Product covered in the scope of work for the Project.  
F. Federal Disadvantaged Business Enterprise Assurance
CONTRACTOR shall not discriminate on the basis of race, color, national origin, or sex in the performance of this contract.  CONTRACTOR shall carry out applicable requirements of 49 C.F.R. Part 26 in the award and administration of United States Department of Transportation-assisted contracts.  Failure by CONTRACTOR to carry out these requirements is a material breach of this contract, which may result in the termination of this contract or such other remedy as PENNDOT deems appropriate.  If CONTRACTOR is providing services or supplies for PENNDOT pursuant to this contract, it must include this assurance in each subcontract that it signs with a subcontractor.  If CONTRACTOR is a grantee or other recipient of funds from PENNDOT, it must include this assurance in each contract into which it enters to carry out the project or activities being funded by this contract.
G. Review Rights
PENNDOT and the Federal Representative, if appropriate, have the right to review and inspect all project activities at any time. PENNDOT retains the right to conduct security audits.
Copyright Ownership:  Commonwealth Ownership of Materials Developed as Part of Scope of Work for Project Tasks  
All literary works, or original works of authorship developed under the course of providing work for PENNDOT shall be treated in accordance with the following general provisions:

A. Works Created under the Agreement Vesting Title in the CONTRACTOR
The right, title and interest in any original work of authorship or Intellectual Property (Works) developed as part of the scope of the work for the Project shall vest in CONTRACTOR.  CONTRACTOR shall be accorded all rights provided to the owner of copyright under the Federal Copyright Act of 1976, as amended (the Copyright Act).
B.
Preexisting Materials Brought by Contractor to Project Tasks  
Any concepts, know-how, techniques, documentation, data, modules, components, designs, utilities, interfaces, templates, subroutines, concepts, analyses, methods, algorithms, formulas, technical information, proprietary materials, data, software, methodologies or other intellectual property that CONTRACTOR brings to the projects and work assignments or has previously developed with or obtained from third parties shall remain the exclusive property of CONTRACTOR (CONTRACTOR Property).
C.
License Provided to PENNDOT

CONTRACTOR agrees to grant a royalty-free, perpetual, irrevocable, non-exclusive license to PENNDOT to reproduce, disseminate, publish, publicly display, publicly perform, digitally perform  and sublicense, and prepare derivative works based upon the Works.  If the CONTRACTOR transfers ownership of all or any portion of the Project to another entity, it shall ensure that its successors in interest afford PENNDOT the same license as set forth in this Paragraph. This Paragraph shall survive the term of this Contract.
The CONTRACTOR and its subcontractors shall retain ownership to patentable items, patents, processes, inventions or discoveries (collectively, the “Patentable Items”) created by CONTRACTOR during the term of the Agreement or Work Order. Notwithstanding the foregoing, PENNDOT is granted a non-exclusive, non-transferable, royalty-free license to use or practice the Patentable Items.  PENNDOT may disclose to third parties any Patentable Items created by the CONTRACTOR or any of its subcontractors under the scope of work for the Project that have been previously publicly disclosed.  PENNDOT understands that any third party disclosure will not confer any license under such Patentable Items.
A. Patent Ownership  
CONTRACTOR and its subcontractors shall retain ownership to patentable items, patents, processes, inventions or discoveries (collectively, the “PATENTABLE ITEMS”) made by the CONTRACTOR during the performance of this Contract.  Notwithstanding the foregoing, PENNDOT is granted a non-exclusive, non-transferable, royalty-free license to use or practice the PATENTABLE ITEMS.  PENNDOT may disclose to third parties any such PATENTABLE ITEMS made by CONTRACTOR or any of its subcontractors under the scope of work for the Project that have been previously publicly disclosed.  PENNDOT understands that any third party disclosure will not confer any license to such PATENTABLE ITEMS.

INSURANCE REQUIREMENTS

CONTRACTOR shall procure and maintain at its expense the following types of insurance issued by companies acceptable to PENNDOT and authorized to conduct such business under the laws of PENNDOT:

a. Worker's compensation insurance for all of CONTRACTOR's employees and those of any subcontractor, engaged in work at the site of the project in accordance with the Worker's Compensation Act of 1915 and any supplements or amendments thereof.

b. Public liability and property damage insurance to protect PENNDOT, CONTRACTOR, and any and all subcontractors from claims for damages for personal injury (including bodily injury), sickness or disease, accidental death, and damage to property, including loss of use resulting from any property damage, which may arise out of the services performed under this Contract, whether such performance be by CONTRACTOR, by any subcontractor, or anyone directly or indirectly employed by either.  The limits of such insurance shall be in an amount not less than two hundred fifty thousand ($250,000.00) dollars each person and one million ($1,000,000.00) dollars each occurrence, personal injury and property damage combined.  Such policies shall be occurrence rather than claims-made policies and shall name PENNDOT of Pennsylvania as an additional insured. The insurance shall not contain any endorsements or any other form designed to limit and restrict any action by PENNDOT, as an additional insured, against the insurance coverage in regard to work performed for PENNDOT.
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