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Project Description
Summary

Pursuant to this Request for Proposal ("RFP"), the Port Authority of NY & NJ ('Port
Authority") and the Durst Organization ('Durst"), through its joint venture, WTC Tower
1 LLC (the "Owner"), is inviting prequalified respondents ('Proposers") to submit
development, operation and management proposals ("Proposals") for the development of
floors 100 through 102 and associated support facilities and equipment including:
management of the escalators, elevators and other equipment atop One World Trade
Center ("1 WTC" or "One WTC") for the "Observation Deck" as appropriate. The
selected Proposer will become the "Developer/Manager" of the Observation Deck. Only
Proposers that have been previously prequalified (in response to the Owner's Request for
Qualifications process) are eligible to submit a proposal.

The services of the Developer/Manager will include creation and submission of business
concepts and plans; development of design concepts, detailed plans and construction
contract documents; performance of construction management services; as well as
operation, management (including marketing, etc.) and maintenance of the Observation
Deck facilities subject to the mutual agreement of the Owner and the
Developer/Manager. The Proposer will also be responsible for developing and
implementing any special programming for the Observation Deck. Proposals
encompassing performance of the entire scope of work are preferred, but the Owner will
consider Proposals that are limited to operation, management and maintenance of the
Observation Deck and its facilities.

The Owner seeks an extraordinary and innovative concept. Proposers must
demonstrate that they have the experience and the ability to expertly develop the
concept, and bring the design to fruition ultimately resulting in an Observation
Deck that is financially successful and consistent with standards of excellence.

Background

One WTC will be an iconic structure standing as the tallest building in the Western
Hemisphere. Upon completion in 2014, the 104-story building will contain more than 3
million square feet of space, including retail below grade, a lobby with soaring 50-foot
ceilings, 71 floors of Class A office space and a sky-level Observation Deck. World
class in stature, One WTC will provide an internationally recognized, high profile
viewing destination. Located on the 100' h  102' floors, the Observation Deck
will offer dramatic, 360-degree panoramic multistate views of New York City, New York
Harbor (including the Statue of Liberty and Ellis Island), the Brooklyn Bridge, the
Hudson and East River waterfronts as well as views of the World Trade Center
Memorial. Featuring approximately 50,000 square feet on the three viewing floors and a
total of 85,000 square feet dedicated to the venue, the Observation Deck is positioned to
be one of the best-located and most well known tourist attractions in the world.
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The Observation Deck will join the
National September ii Memorial &
Museum as one of the nation's most
visited tourist destinations. The
Memorial Museum is the principal
institution concerned with exploring
the implications of the events of 9/11,
documenting the impact of those
events and exploring 9/1 I's continuing
significance. In its first four months of
operation, the Memorial hosted more
than one million visitors.

Lower Manhattan has changed in the
past decade, from a business near-
monoculture to a diverse
neighborhood that includes an influx
of residents and businesses, and an
important tourist destination in its
own right. This change insures that
lower Manhattan will sustain a
significant volume of commercial
activity for an Observation Deck on a
long-term basis. Additionally, the
World Trade Center site and the 9/11
Memorial are anticipated to generate
millions of tourist visits per year. The
Observation Deck will become a
leading tourist venue in and of itself.

One WTC is located on the northwest
corner of the restored 16-acre World
Trade Center site. Designed by the
acclaimed architectural firm
Skidmore, Owings & Merrill, the
tower will renew the skyline of Lower
Manhattan and incorporate
approximately 3,000,000 rentable
square feet of commercial office space
with an antenna mast rising to an
iconic height of 1,776 feet.
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One WTC will feature direct access to all the benefits of the World Trade Center site,
including roughly 500,000 square feet of world-class retail, 10,000,000 square feet of
state of the art office space, proximity to the waterfront, and the third largest
transportation hub in Manhattan with 11 subway connections, including the PATH trains
to New Jersey that handle more than one-quarter million passengers per day. The
building has tremendous amenities, offering state-of-the-art features that will set new
industry standards in terms of life safety and security. Designed in accordance with the
site's guidelines for energy efficient design, the building will achieve distinction as a top-
tier model of environmental sustainability and anticipates being LEED Gold certified.

With its height and grandeur, One WTC will recapture the New York skyline, reassert
Lower Manhattan's preeminence as a business center and establish a new civic and
design landmark. Indeed, it is well along the way to achieving this with the recent
commitment of Condé Nast to lease more than one third of the building. One WTC is
certain to become an icon for New York City and the nation.

Similar Observation Deck programs have proven to be extremely popular and successful
businesses in New York, including the Top of the Rock facility at Rockefeller Center and
the Observatory at the Empire State Building. Current estimates anticipate in excess of
five million visitors to the World Trade Center site annually upon completion (there were
over nine million visitors to Lower Manhattan in 2010), producing a significant consumer
market base for One WTC's Observation Deck.

Objectives

The Owner has established the following objectives for the Observation Deck:

1. Provide a world-class experience that:

a. Entertains and informs

b. Contains programming and exhibits

c. Is consistent with "Class A" commercial development

d. Respects the World Trade Center site's cultural and historical elements

2. Maximize return on investment

All services of the Developer/Manager, including but not limited to design development,
preparation of construction documents, contract preparation, review of
submissions/presentations and meetings with the Owner and others as required, are
included in the Developer/Manager's Services and will be executed in full coordination
with, and subject to the advance approval of, the Owner. Furthermore, said services shall
comply with all applicable codes and standards required of private developers
(littp://www.paiiyiii,gov/abOLIt/code-conforinance,hti-nl) and shall be subject to the review
and approval of the Owner.
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Key Milestones

DATE
RFQ Issued 25 October 2011

RFQ Responses Due 30 November 2011

RFQ Re-advertised 20 January 2012

RFP Issued 27 January 2012

RFQ Responses Due 10 February 2012

Proposals Due 6 April 2012 before 3:00 p.m. EST

Commencement of Fit-Out Fourth Quarter 2013*

Observation Deck Opening First Quarter 2015*

*Estimated
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Scope of Work

Required Services

The services of the Developer/Manager will include submitting detailed concepts, plans
and schedules, developing designs, renderings, models, preparing final design and
contract documents, performing construction management services, and operating
(including marketing, etc.), managing and maintaining the Observation Deck. The
selected Proposer's services will also include developing and implementing any special
programming for the Observation Deck.

Information and Materials Provided by the Owner

The Owner will make available for the Developer/Manager's information certain
documents included as a part of this solicitation. The documents were not prepared for
the purpose of providing information for the Developer/Manager for the present work but
they were prepared for other purposes, and do not form a part of this Agreement. The
Owner makes no representation or guarantee as to, and shall not be responsible for, their
accuracy, completeness or pertinence, and, in addition, shall not be responsible for the
conclusions to be drawn therefrom. They are made available to the Developer/Manager
merely for the purpose of providing Developer/Manager with such information as is in
the possession of the Owner, whether or not such information may be accurate, complete
or pertinent, or of any value to the Developer/Manager.

Proposers may request One WTC Observation Deck drawings directly from the Owner
subsequent to execution of a Non-Disclosure Agreement (NDA) included herewith.
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Required Information and Format

To respond to this RFP, respondents are requested to submit (1) electronic response
and one original (clearly marked "ORIGINAL"), and six (6) bound paper copies.
Electronic responses must be submitted via CD-ROM or USB Flash Drive with the
original and bound copies. In case of conflict, the reproducible original of the
proposal will take precedence over material on the compact disc or flash drive.

Proposal shall contain section tabs clearly marked to identify each section required
below. Proposals must use 12-point or greater font size and be no more than 60 pages
in length, not including resumes, renderings, the pro forma, or financial statements.
Individual sheet size must not exceed 11" X 17".

Pages must be numbered and bound or placed in a 3-ring binder, with the Proposer's
full name, and "One WTC Observation Deck Development and Management RFP"
clearly indicated on the cover. Bound paper and electronic responses shall be sent via
courier marked "One WTC Observation Deck Development and Management RFP"
to:

WTC Tower 1 LLC
do The Durst Organization
One Bryant Park
New York, NY 10036

All proposals are to be received no later than 3:00 PM EST on April 6, 2012.

The Owner assumes no responsibility for delays caused by any delivery services. For
submissions delivered by messenger, it should be noted that only individuals with
photo identification will be permitted access to the Owner's offices. Messengers
without proper identification will be turned away and their packages not accepted.

General

Proposals for performance of the entire scope of work are preferred, but Owner will
consider Proposals that do not include construction management services. Proposals
must demonstrate a proven track-record for successfully developing and managing
similar venues and a concept and business plan for this site. The requirements of this
RFP are deliberately open ended to solicit the widest possible options and to elicit
creativity for a novel approach.

Proposals must detail the development concept including the entire visitor experience
from booking a visit through leaving the facility (and beyond). The branding,
marketing, ticketing, security measures, "pre-show", queuing, audio narration,
exhibits and cross-selling/synergies with other aspects of the World Trade Center or
New York City tourism venues need to be presented both in concept and as part of a
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comprehensive business plan. Proposals should also consider special events, retail,
concessions, and other food service opportunities. Lastly, the Proposals should
outline anticipated revenue (i.e., rent and or profit share) accruing to the Owner as
well as any capital investment, one-time or recurring costs required of the Owner.

Only proposals containing the following items in the specified order will be
considered. Owner shall have sole discretion to determine if the submitted
qualifications are satisfactory:

1. Cover Letter

Introduce the proposed team, highlighting the hierarchical structure being
proposed to deliver the contemplated services and other relevant information as
desired.

Your cover letter shall also include a statement indicating whether the Proposer is
proposing as a single entity or a joint venture. If a joint venture, submit all
information required for a single entity for each participant in the joint venture. If
the Proposer is a joint venture and seeks to propose as such, the joint venture
Proposer must have been prequalified as such.

All qualification information required for a single entity shall be submitted for
each participant in the joint venture. If a common law joint venture submits a
proposal, all participants in the joint venture shall be bound jointly and severally,
and each participant shall execute the Proposal. If a joint venture is deemed
qualified to receive an invitation to deliver a formal presentation of how it
proposes to perform the services outlined herein, the joint venture shall be
composed of the same participants as were in the joint venture when the Proposal
was submitted. No substitution of participants will be allowed without the express
prior written approval of the Owner. Submit a copy of any written agreement, or
understanding, which exists between each party to the joint venture as part of the
Proposal. If no written agreement or understanding exists, the Lead Proposer
shall be identified and the joint venture shall include in its Proposal a written
statement explaining how the joint venture will fulfill the requirements of the
Contract. Such explanation shall fully discuss and identify the responsibilities of
each party to the joint venture in performance of the contemplated services, and
for providing the required insurance.

2. Agreement on Terms of Discussion

A copy of Attachment A signed by an officer of your company.

3. Non-Disclosure Agreement

Copies of Attachment B executed by the proposing firm or firms and each related
individual and entity. (See "Materials and Information" section).
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4. Certification of Information

A copy of Attachment C signed by an officer of your company.

5. Executive Summary

A brief synopsis of your proposal that summarizes your concept, business plan,
financial proposal, technical proposal, and management proposal.

6. Background Qualification Questionnaire

Proposers shall submit a completed Background Qualifications Questionnaire
(BQQ), required for itself and all consultants, contractors, subcontractors,
subconsultants and vendors providing services at the World Trade Center Site,
known to the Respondent at the time of reply submission. This document and
instructions for submitting the completed BQQ to the Authority's Office of
Inspector General can be obtained at the Authority's website through the
following link:
littp://www. panvni.aov/wtcprogress/l)df/PANYNJ 010 WTCBOQP.zip

7. Concept, Business Plan and Financial Proposal for the Venue

Provide a comprehensive concept and supporting business plan for the
Observation Deck venue.

A. Concept for the Venue

Business Concept - Include a description of the general business concept,
the visitor experience and potential retail, concessions, and programming
opportunities.

2. Design Concept - Submit a detailed narrative of the design concept and
include a set of conceptual floor plans, elevations, and 3-D renderings to
illustrate the proposed design. Provide these on 11" X 17" paper and in a
Computer-aided design (AutoCAD) file in Design Web Format (DWF)
format.

B. Business Plan and Financial Proposal

Business Plan - Describe plans to develop a successful and sustainable
business. Include an analysis of demand, pricing and competition. Provide
objectives and plans to realize them. Describe plans for ticketing,
concessions, retail, and any other proposed business opportunities.

2. Financial Proposal - The Owner will provide via Addendum to this RFP,
assumptions to be used in developing the Financial Proposal along with a
Pro Forma model in Microsoft Excel format to facilitate evaluation of the
Proposer's financial proposal. The Proposer is responsible for ensuring
the accuracy and correctness of any Pro Forma model, or any other
financial information provided.
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8. Technical Proposal

Provide a detailed description of the proposed technical approach to be taken to
develop, design, construct, operate and maintain the proposed Observation Deck.
Address the proposed methodology and strategy for performing the contemplated
services required, as well as any specific software or other technology you may
employ in the performance of these services. Include a schedule with critical
milestones using the critical path method that demonstrates the actions required to
develop and manage facility, and, if proposed, a Construction Management Plan.

9. Management Proposal

Provide a detailed description of the proposed management approach to be taken
for the performance of the required services. Your management approach shall
include, but shall not be limited to the following components:

A. Management Approach I Management and Operating Plan

A detailed description of the proposed management approach to be taken for
the performance of the required services. Your management approach shall
include, but shall not be limited to your proposed organizational structure and
approach to ensuring the quality of the work product to be produced.

B. Specific Qualifications and Experience of the Proposer

This shall include the qualifications and experience of the Proposer, as well as
any firm members of its team proposed to perform the contemplated services,
and shall include but not be limited to a list of entities for which similar
services have been provided. Provide a list of the projects, and a contact as
required, for the Owner to confirm said information. The Proposer shall
indicate any prior experience with members of its proposed team.

C. Specific Qualifications and Experience of Proposer's Staff

List the name(s), title(s) and resumes of key personnel who will be assigned to
perform any services requested. Identify subcontractors, if any, and indicate
their experience and qualifications.

D. Profile of Proposing Team

Complete Attachment D (Company Profile) and Attachment E (Company
Profile) for each member of your team.

10. Legal Proceedings

Provide information regarding each and every legal proceeding, administrative
proceeding and arbitration pending against the Proposer (or each entity if a joint
venture). In addition, provide information regarding each and every legal
proceeding, administrative proceeding or arbitration concluded adversely to the
Proposing entities within the past five (5) years, which relate to the procurement
or performance of any contract.
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Selection Process

The review, rating and ranking of Proposals shall be based upon the evaluation
criteria below.

Evaluation Criteria

The following criteria will be used to evaluate accepted proposals:

Concept for the Venue, Business Plan and Financial Proposal

The proposed concept and the accompanying business plan, project costs, benefits
and risks for the Proposer and Owner.

• Technical Proposal

The proposed technical approach to be taken for the performance of the required
services outlining each task, and the schedule for completion of said tasks
including the proposed methodology and strategy for performing the
contemplated services as well as any specific software or other technology you
may employ in the performance of these services.

Management and Operating Proposal

The Management and Operating Proposal, which shall include the Proposers'
management philosophy, principles and programs to be utilized in managing and
operating the venue including the Qualifications and Experience of the Proposed
Developer/Manager and its capability to meet the Requirements of this RFP as
well as, but not limited to the Qualifications And Experience Of the Proposed
Developer/Manager's Staff.

Oral Presentations I Site Visits

After review of all proposal submissions, Owner may request oral presentations from
certain proposers to the selection committee and others, as appropriate. Firms
selected to make presentations may be given short advance notice. Presentations
would be limited to 60 minutes followed by a question and answer session of 60
minutes. Only key members of the Proposer's team should be present.

Owner may also elect to visit selected locations where the Proposer is providing or
has provided some or all of the proposed services.

Notification of scheduling is made by email. Please provide the name and email
address of the person who should be contacted for presentation scheduling as well as
an alternate in the event that person is unavailable.
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Terms and Conditions

In addition to all other requirements of this RFP, the Proposer agrees to the following
conditions for the submission of its proposal.

1. Format of Response and Supplemental Information

Proposer's response shall adhere to the format of this RFP as detailed herein. Owner
reserves the right to reject any or all submittals with or without cause and to accept
any submittal that, in Owner's sole judgment, will be in the best interest of the
project.

Owner reserves the right to request supplemental information after the deadline date
at its sole determination. Owner reserves the right to interview or not interview any
respondent, reserves the right to reject any and all Proposals, or amend the scope of
the project at its sole discretion. All decisions by Owner are final.

2. Proposal Acceptance or Rejection

Acceptance shall be only by mailing to or delivering at the office designated by the
Proposer in its proposal, a notice in writing signed by an authorized representative on
behalf of the Owner specifically stating that the proposal is accepted or by execution
of an agreement covering the subject matter of this RFP signed by authorized
representatives of the Owner and the Proposer. No other act of the Owner shall
constitute acceptance of a proposal, Rejection of a proposal shall be only by either (a)
a notice in writing specifically stating that the proposal is not accepted, signed by an
authorized representative of the Owner and mailed to or delivered to the Proposer at
the office designated in the Proposal, or (b) omission of the Owner to accept the
proposal within 180 days after the Proposal Due Date. No other act of the Owner, its
officers, agents, representatives or employees shall constitute rejection of a proposal.

3. Staff Background Screening

The selected Proposer and its subconsultants/subcontractors awarded this contract
will be required to have its staff, and any subcontractor's staff working under this
Contract, authorize the Owner or its designee to perform background checks. Such
authorization shall be in a form acceptable to the Owner. The Contractor (and
subcontractor) may also be required to use an organization designated by the Owner
to perform the background checks.

As of January 29, 2007, the Secure Worker Access Consortium (S.W.A.C.) is the
only Port Authority approved provider to be used to conduct background screening,
except as otherwise required by federal law and/or regulation. Information about
S.W.A.C., instructions, corporate enrollment, online applications, and location of
processing centers can be found at http://www.secureworker.com , or S.W.A.C. may
be contacted directly at (877) 522-7922.
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4. Addenda, Bulletins, and Clarification

The Owner reserves the right to revise and amend the RFP, drawings and
specifications prior to the due date. All such revisions and amendments shall be
issued in the form of a written addendum and receipt of such must be acknowledged
in the response. Notwithstanding such acknowledgement or lack thereof, the Owner
will assume that all bulletins or written addenda have been considered and are
accounted for within the response.

Respondents shall not contact Durst or Port Authority personnel directly regarding
this RFP. From the date of issuance of this RFP, any respondent that does directly or
indirectly attempt such contacts, other than as indicated below, may be subject to
disqualification. Respondents may submit questions or requests for clarifications.
Such questions should be submitted via email to the following email address:

One WTCObDeckdurst,org

All email correspondences should state "One WTC Observation Deck RFP" in the
subject line. Owner reserves the right to answer or not answer submitted questions
and answers to questions will be distributed to all firms to whom RFPs have been sent
via Addendum.

Clarification will be made in addendum form and distributed via email prior to
proposal due date to all respondents. Owner will not be responsible for any oral
instructions or interpretations and no inquiry received less than one (1) week before
the deadline for submission of Proposals will be given consideration. Any addenda
issued during the RFP period are to be included and acknowledged in the proposal by
number and date, and shall be considered part of the response.

5. Confidentiality

This document is furnished to the Proposers for the sole purpose of determining
whether their qualifications meet the criteria established in this document. Any
disclosure, publication, release or transfer of this document, any provision thereof, or
any information contained therein, to any person (other than Proposer's personnel to
whom disclosure is necessary for the preparation of a response, all of whom must be
bound to observe this prohibition) without the prior written consent of Owner is
prohibited. Owner reserves the right to release or disclose any of the attached
information to its associated divisions, partners, contractors, or any of its subsidiaries.

Disclosure is permitted to the extent necessary to comply with law or valid order of a
governmental agency, regulatory authority or court of competent jurisdiction;
provided that the party making such disclosure shall seek confidential treatment of
said information; and as a part of any normal reporting and review procedure with its
auditors and its lawyers, or with any outside investor or lender, or with any proposed
or actual successor in interest, provided that prior to such discloser the third party
shall agree to maintain the confidentiality of such disclosure.
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6. Changes to this RFP

At any time, in its sole discretion, the Owner may by written addenda, modify,
amend, cancel and/or reissue this RFP. If an addendum is issued prior to the date
Proposals are due, it will be provided to all parties.

7. Proposal Preparation Costs

The Owner shall not be liable for any costs incurred by the Proposer in the
preparation, submittal, presentation, or revision of its proposal, or in any other
aspect of the Proposer's pre-contract activity. No Proposer is entitled to any
compensation except under an agreement for performance of services signed by
an authorized representative of the Owner and the Proposer.

8. Disclosure of Proposal Contents / Use of Ideas and Materials

Proposal information is not generally considered confidential or proprietary. All
information contained in the proposal is subject to the "Agreement on Terms of
Discussion" attached hereto as Attachment A.

9. Ownership of Submitted Materials

All materials submitted in response to or in connection with this RFP shall
become the property of the Owner. Selection or rejection of a Proposal shall not
affect this right.

10. Authorized Signature

Proposals must be signed by an authorized corporate officer (e.g., President or
Vice President), General Partner, or such other individual authorized to bind the
Proposer to the provisions of its proposal and this RFP.

11. References

The Owner may consult any reference familiar with the Proposer regarding its
current or prior operations and projects, financial resources, reputation,
performance, or other matters. Submission of a proposal shall constitute
permission by the Proposer for the Owner to make such inquiries and
authorization to third parties to respond thereto.

12. Most Advantageous Proposal/No Obligation to Award

The Contract will be awarded to the Proposer whose proposal the Owner believes,
in its sole discretion, will be the most advantageous to the Owner. Neither the
release of this RFP nor the acceptance of any response thereto shall compel the
Owner to accept any proposal. The Owner shall not be obligated in any manner
whatsoever to any Proposer except by fully executed agreement/contract between
the Owner and selected Proposer.

The Owner may use such procedures that it deems appropriate to evaluate such
Proposals. The Owner may elect to initiate contract negotiations with one or more
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Proposers including negotiation of costs/price(s) and any other term or condition,
including modifying any requirement of this RFP. The option of whether or not
to initiate contract negotiations rests solely with the Owner.

13. Multiple Contract Awards

The Owner reserves the right to award multiple Contracts for the products, work
and/or services that are the subject matter of this RFP and Proposers are hereby
given notice that they may not be the Owner's only contractor for such products,
work and/or services.

14. Rights of the Owner

(1) The Owner reserves all its rights at law and equity with respect to this RFP
including, but not limited to, the unqualified right, at any time and in its sole
discretion, to change or modify this RFP, to reject any and all Proposals, to
waive defects or irregularities in Proposals received, to seek clarification of
Proposals, to request additional information, to request any or all Proposers to
make a presentation, to undertake discussions and modifications with one or
more Proposers, or to negotiate an agreement with any Proposer or third
person who, at any time, subsequent to the deadline for submissions to this
RFP, may express an interest in the subject matter hereof, to terminate further
participation in the proposal process by a Proposer or to proceed with any
proposal or modified proposal, which in its judgment will, under all
circumstances, best serve the Owner's interest. The Owner may, but shall not
be obliged to, consider incomplete Proposals or to request or accept additional
material or information. The holding of any discussions with any Proposer
shall not constitute acceptance of a proposal, and a proposal may be accepted
with or without discussions.

(2) No Proposer shall have any rights against the Owner arising from the contents
of this RFP, the receipt of Proposals, or the incorporation in or rejection of
information contained in any proposal or in any other document. The Owner
makes no representations, warranties, or guarantees that the information
contained herein, or in any addenda hereto, is accurate, complete, or timely or
that such information accurately represents the conditions that would be
encountered during the performance of the contract. The furnishing of such
information by the Owner shall not create or be deemed to create any
obligation or liability upon it for any reason whatsoever and each Proposer, by
submitting its proposal, expressly agrees that it has not relied upon the
foregoing information, and that it shall not hold the Owner liable or
responsible therefor in any manner whatsoever. Accordingly, nothing
contained herein and no representation, statement or promise, of the Owner,
its directors, officers, agents, representatives, or employees, oral or in writing,
shall impair or limit the effect of the warranties of the Proposer required by
this RFP or Contract and the Proposer agrees that it shall not hold the Owner
liable or responsible therefor in any manner whatsoever.
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(3) At any time and from time to time after the opening of the Proposals, the
Owner may give oral or written notice to one or more Proposers to furnish
additional information relating to its proposal and/or qualifications to perform
the services contained in this RFP, or to meet with designated representatives
of the Owner. The giving of such notice shall not be construed as an
acceptance of a proposal. Information shall be submitted within three (3)
calendar days after the Owner's request unless a shorter or longer time is
specified therein.

15. No Personal Liability

Neither the Owner, Commissioners of the Port Authority, nor any of them, nor any
officer, agent or employee thereof shall be charged personally with any liability by a
Proposer or another or held liable to a Proposer or another under any term or
provision of this RFP or any statements made herein or because of the submission or
attempted submission of a proposal or other response hereto or otherwise.

16. Conflict of Interest

Individual Conflict of Interest: If the Proposer or any employee, agent or
subcontractor of the Proposer may have a possible conflict of interest, or may give the
appearance of a possible conflict of interest, the Proposer shall include in its proposal
a statement indicating the nature of the conflict and will upon request submit a
mitigation plan addressing that conflict. The Owner reserves the right to disqualify
the Proposer if, in its sole discretion, any interest disclosed from any source could
create a conflict of interest or give the appearance of a conflict of interest. The
Owner's determination regarding any questions of conflict of interest shall be final.

In the opinion of the Owner, any Proposer performing construction management,
general contracting, design, environmental and/or management services in any
capacity for the Owner or other WTC stakeholders/owners responsible for building
portions of the WTC site, such as the Lower Manhattan Development Corporation
(LMDC), the New York State Department of Transportation (NYSDOT), WTC Net
Lessee, has a potential conflict of interest. However, a Proposer who has a business
relationship as indicated above, and believes that it can provide a mitigation plan that
would address the conflict of interest shall submit such plan for evaluation to the
Owner with its Proposal.

It is envisioned and recommended that the following items/concepts be addressed in a
proposed mitigation plan where a conflict or the appearance of a conflict of interest
may in the future, or does currently exist:

1) A proposed organizational chart/structure/firewall designed to keep staff and
resources separate, as specific by project, and to allow for no overlap between
team members and resources including, but not limited to: equipment, materials,
staffing, laydown areas, and office facilities on said projects.
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2) Specific plan(s) intended to maintain the separation and integrity, as specific by
project, of the following to include, but not be limited to: confidential and/or
privileged information, documents, plans, drawings, estimates and other financial
data.

3) Specific plan to maintain proper and independent billing procedure(s) designed to
address the avoidance of double and improper billings.

4) Specific plan to educate employees, on all levels, of the importance of said
mitigation plan to promote the awareness and importance of mitigation and its roll
in preventing fraud, waste, and abuse, and verification of such education/training
and individual understanding.

5) Specific plan to internally oversee and/or audit the above-listed plans and
procedures to ensure compliance.

6) Specific contingency plan, notification, and approval process for cases where there
is a necessary, reasonable, and business related purpose for overlap in and/or
sharing of staff members and/or resources.

7) Specific contingency plan addressing a direct or suspected violation of said
mitigation plan. All violations must be reported to the Owner, including its
Inspector General,

8) The Contractor shall ensure that any subconsultantlsubcontractor must cooperate
with the Authority's Inspector General and its Integrity Monitor, in auditing the
mitigation plan for compliance. This cooperation must include access to all
necessary documentation and interviews of employees.

The Owner reserves the right to disqualify the Proposer if, in its sole discretion,
any interest disclosed from any source could create a conflict of interest or give
the appearance of a conflict of interest. The Owner's determination regarding any
questions of conflict of interest will be final.

As used herein, "Integrity Monitor" shall mean a private firm hired to assist the
Owners Inspector General in preventing and detecting fraud.

Organizational Conflict of Interest:

(1)The resultant contract to this RFP 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 Agreement may, without
some form of restriction on future activities, result in an unfair competitive
advantage to the Proposer.

a. The Contractor shall have access to confidential and/or sensitive Owner
information in the course of performing this Agreement. Additionally, the
Contractor may be provided access to proprietary information obtained from
other contracted entities during Agreement performance. The Contractor
agrees to protect all such information from disclosure even after Contract
expiration or termination unless so authorized, in writing, by the Owner and to
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refrain from using such information for any purpose other than that for which
it was furnished.

b. To the extent that the Contractor either (i) uses confidential and/or sensitive
Owner information or proprietary information obtained from other Owner
contractors to develop any form of document, report, or plan that is
determined by the Owner to be the basis, in whole or in part, of any
subsequent solicitation issued by the Owner or (ii) develops written
specifications that are used in any subsequent solicitation issued by the
Owner, 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 Owner 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
complete.

(2) A Proposer, by submitting its proposal, agrees to the above stated conditions and
terms and further agrees to perform all duties under the contract and, in doing so,
agrees not to enter into contractual agreements with Owner prime contractors and
first-tier subcontractors in such a way as to create an organizational conflict of
interest.

(3) If the Owner determines that a Contractor has violated any term of this clause
entitled "Organizational Conflict of Interest", the Owner may take any appropriate
action available under the law or regulations to obtain redress including, but not
be limited to, requiring the Proposer to terminate any affiliation or contractual
arrangement with an Owner prime contractor or first-tier subcontractor at no cost
to the Owner, determining the Proposer ineligible to compete for or be awarded
any subsequent or "follow-on" contracts that may be based upon the Proposer's
actions under the resultant Contract or violations of this numbered clause, or
terminating such contract, in whole or in part.

17. Right to Reject Any and All Firms

Owner shall have sole discretion in evaluating the quality and appropriateness of each
proposal and shall have no obligation to select any or all firms for award.

18. M/WBE Subcontracting Provisions

The Owner makes its business opportunities available to Minority-Owned Business
Enterprise (MBE) and Women-Owned Business Enterprise (WBE) and encourages
such firms to seek business opportunities with the it. The successful Respondent will
use good faith efforts to provide meaningful participation by M/WBEs certified by the
Port Authority in purchasing and subcontracting opportunities associated with the
Agreement resulting from this solicitation.
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Attachment A - Agreement on Terms of Discussion

The Owner's receipt or discussion of any information (including information
contained in any proposal, vendor qualification, ideas, models, drawings, or other
material communicated or exhibited by us or on our behalf) shall not impose any
obligations whatsoever on the Owner or entitle us to any compensation therefor
(except to the extent specifically provided in such written agreement, if any, as may
be entered into between the Owner and us). Any such information given to the
Owner before, with or after this Agreement on Terms of Discussion ("Agreement"),
either orally or in writing, is not given in confidence. Such information may be used,
or disclosed to others, for any purpose at any time without obligation or compensation
and without liability of any kind whatsoever. Any statement which is inconsistent
with this Agreement, whether made as part of or in connection with this Agreement,
shall be void and of no effect. This Agreement is not intended, however, to grant to
the Owner rights to any matter, which is the subject of valid existing or potential
letters patent. The foregoing applies to any information, whether or not given at the
invitation of the Owner.

(Company)

(Signature)

(Title)

(Date)

ORIGINAL AND PHOTOCOPIES OF THIS PAGE ONLY.

DO NOT RETYPE.
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Attachment B - Non-Disclosure Agreement

SEE ATTACHED.
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Attachment C - Certification of Information

The undersigned, on behalf of the company named below, hereby represents and
certifies to the Owner to the best of their knowledge that:

e The information contained in the enclosed response is accurate and truthful as it
relates to this Request for Proposals for Operator and Manager for the One WTC
Observation Deck.

• Compliance to all applicable laws, regulation or ordinances of applicable federal,
state and other governmental or regulatory agencies, which have jurisdiction, will
continually be maintained.

• Unless fully disclosed in the response, the information submitted was not prepared
in conjunction or cooperation with any other company and or individual.

• The firm named below unconditionally accepts all terms and conditions listed in
this Request for Proposals, unless fully disclosed in the response.

• The firm has examined the Request for Proposals, drawings, and related
documents, and hereby submits the attached Statement of Proposals.

• The individual signing this form is an officer of the firm and is authorized to sign
agreements on behalf of the company.

• The firm has received of all addenda to the Request for Proposals and all of the
provisions and requirements of such addenda have been taken into consideration
in preparation of this Statement of Proposals.

• Owner reserves the right to reject any or all Proposals and to waive any formality
in the selection process.

Date:

Signed:

Name:

Title:
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Name of Firm:

Organized as a (mark one): Proprietorship 	 Partnership

Corporation 	 Joint Venture

Under the Law of the State of:

Legal Address:

Telephone:

Facsimile:

Web:

If a corporation, indicate the state of incorporation, if a partnership, enumerate all

partners.
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Attachment D - Company Profile

The following information should be provided for each member of the Proposer's
team:

1. Full Legal Name

2. Number of years in business

3. If a partnership, list names and addresses of partners; if a corporation, list
names of officers and directors and State of incorporation; if a joint venture,
list names and addresses of venturers and if any venturer is a corporation,
partnership or joint venture, list the same information for each such
corporation, partnership and joint venture.

4. Primary contractual contact

5. Web page address

6. Financial statements for the three (3) previous years and interim year to date.
The financial information submitted shall remain confidential.

a. If your firm has multiple offices, please provide this information for
the office from which your firm will be providing the bulk of the
services for this project, and the firm as a whole).

b. Federal tax ID number

c. Please list three (3) credit references:

i. Bank Reference

ii. Name of Bank Reference Contact

iii. Bank Reference Telephone Number

d. Submit the following Dunn & Bradstreet Reports for your firm:

i. Comprehensive Report

ii. Commercial Credit Scoring Report

e. Balance Sheet Financials that include the following:

i. Date of balance sheet

ii. Retained earnings

iii. Current assets
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iv. Liquid assets

v. Net profit

vi. Assets/Liabilities ratio

vii. Current liabilities

viii. Total debt

Project Team

7. Please provide the resumes of key proposed project personnel. Key resumes
would include:

a. Principals

b. Executives

c. Management

d. Other as required (please enumerate)

8. Please include the following information for each team member:

e. Number of years employed by the firm.

f. List of projects completed by this individual and associated project
reference(s).

g. Minimum number of hours per week this individual will be
specifically dedicated to this project.

h. Other projects this individual is scheduled for participation in, from
September 2011 through December 2014, as a member of a
development team for your firm.

9. If the operator is proposing as a team (consortium) inclusive of designers,
architects, and other relevant consultants to deliver a complete Observation
Deck design, resumes of key consortium members should be included.
Relevant experience, such as projects, key personnel, number of years
employed by the firm, etc. should be included as qualifications I references for
these firms. It should be noted that New York City expertise and familiarity
with local building codes, safety rules and regulations should be taken into
account and therefore a New York State licensed Architect of Record and
Engineer is suggested.

10. Project Experience and References

11. Please provide a description of at least three (3) comparable venues for which
your firm provided development, operations and management services (and
design, if Proposer intends to provide such services) in the past five years. A
comparable venue would be one which is a high quality attraction within the
tourism and leisure industry that attracts a least 500,000 visitors per annum
and has an annual operating budget of at least $5 million, Description should
include, at a minimum:
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a. Venue /attraction Name

b. Project Location

c. Services provided /business structure (did the proposer participate in
the development of the venue?)

d. Annual Attendance for the venue/attraction

e. Annual revenue/profit from the venue/attraction

f. Project Opening Date (Month and Yea!')

g. Current status/involvement

h. References (please include name, title, organization/entity, telephone
number and email address)

12. Safety Record for these venues/attractions.

13. Experience in using large volume ticketing systems (including web based,
kiosks, etc.)
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Attachment E - Company Profile - Contact Information

COMPANY PROFILE

REQUEST FOR PROPOSALS FOR OBSERVATION DECK DEVELOPMENT

AND MANAGEMENT, ONE WORLD TRADE CENTER, NEW YORK, NEW

YORK

Company Name (print or type):

2. Business Address (to receive mail for this RFP):

3. Business Telephone Number:

4,	 Business Fax Number:

5. Firm website:

6. Federal Employer Identification Number (EJN):

7. Date (MMIDD/YYYY) Firm was Established:	 I	 I

8. Name, Address and EIN of Affiliates or Subsidiaries (use a separate sheet if

necessary):
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9. Officer or Principal of Firm and Title:

10. Name, telephone number, and email address of contact for questions:

11. Is your firm certified by the Port Authority as a Minority-owned, Woman-
owned or Small Business Enterprise (MJW/SBE)? 	 1 Yes	 E No

If yes, please attach Port Authority certification as a part of this profile.

If your firm is an M/WBE not currently certified by the Port Authority, see the Port
Authority's web site - http ://www.panynj .gov/business-opportunities/supplier-

diversity.html, to receive information and apply for certification.
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