RFP Addendum RFP NO,
DOTRFP-18 Rev. 9/15 STATE OF CONNECTICUT 16DOT7001
Mary Matuszak DEPARTMENT OF TRANSPORTATION RIT Duc Date:
fngg; gg';:"; g:g DIVISION OF PURCHASING & MATERIALS MANAGEMENT | o September 2016
: Room #2418 )

b .

Telephone Number 2800 Berlin Turnpike Il);ti “A!ddggdluém Issued:
Newington, CT 06131-7546 Y

RFP Addendum #3

PLEASE NOTE:
This document must be signed where indicated below by a person authorized to sign Proposals and Addenda on behalf
of your company, and returned with your Request for Proposal {RFP) submission. Failure to do so may result in
rejection of your Proposal. :

Description: OVERHALUL OF P40 LOCOMOTIVES FOR THE CONNECTICUT DEPARTMENT OF TRANSPORTATION

1. The remainder of Round 1 questions received and their corresponding answers are attached.
Please be aware that the first two responses have been modified from those that were provided in
Addendum #2 which was issued on Friday, July 15, 2016.

2. The RFP Cover Sheet {DOTRFP-11) has been revised. Please replace the original with the
attached Cover Sheet.

All other Terms and Conditions remain the same.

Signature Date




REQUEST FOR PROPOSAL
DOTRFP-11 Rev, 9/15

Mary Matuszak

Fiscal Admin. Supervisor

(860) 594-2342

Telephone Number

mary.matuszak@ct.gov

E-Mail Address

STATE OF CONNECTICUT
DEPARTMENT OF TRANSPORTATION
PURCHASING AND MATERIALS MANAGEMENT
2800 Berlin Turnpike
Newington, CT 06111

REP Number:

16DOT7001

NOTICE TO VENDORS:

Logon to the DAS State Contracting Portal, Click on Subscribe {in the right-hand column) and complete the form to automatically
receive notification of new Bids & RFP’s and Addenda via e-mail,

http:/iwww.das.state.ct,us/crl.aspx?page=12

Request for Proposal (RFP)
SPECIFICATIONS & PROPOSAL DOCUMENTS ATTACHED

DESCRIPTION: Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

DELIVERY OF PROPOSALS

Attn: Mary Matuszak
2800 Berlin Turnpike

Atte: Mary Matuszak
P.0. Box 317546

2800 Berlin Turnpike
Newington, CT

Newington, CT 06111

If the proposal is sent via A COMMERCIAL EXPRESS CARRIER, please address proposal as follows:
The Department of Transportation

If the proposal is sent via U. 5. MAIL, please address proposal as follows:
The Department of Transportation

Newington, CT 06131-7546
If the proposal is being HAND CARRIED, please deliver to:

The Department of Transportation

Security Desk — Ask for Mary Matuszak at extension 2342
{Receipt of hand delivered Proposals, prior to RFP Due Date, can be made between 8:00 a.m. and 3:00 p.m., Monday through Friday excluding
State Holidays. In the event that the Proposal is delivered on the RFP Due Date, it must be received prior to 2:00 p.m., Eastern Time

Allow sufficient time if responding by mail. Malling your response to DOT, Purchasing and Materials Management Is preferred.
if hand-delivering your response, see above instructions. Vendors cannot enter bulldings without a valid photo 1D.

NOTE: Responses cannot be accepted after specified RFP Due Date & Time

USE LABEL BELOW ON ALL PACKAGES WHEN RETURNING YOUR RESPONSE

SEALED RFP NO. 16D0OT7001

RFP DUE DATE/TIME: September 9, 2016 at 2:00 pm, Eastern Time

. Department of Transportation
Procurement Services — 2416 SW2
Attn: Mary Matuszak

MAILROOM: DO NOT OPEN - RFP




" Form DOT-6
{Rev. -9/ 15)

CONNECTCUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATION

RFP No.: 16DOT7001

Project Description: .
Overhaul of P40 Locomiotives for the Connecticut Depattment of Transportation (CTDOT)

SPECIFCATION SECTION: 4.12.2.A

SPECIFICATION PAGENUMBER: 4-1

PROPOSER's REQUEST: Can CTDOT supply the NIT drawings of the modification to the pins?

CTDOT"s RESPONSE:

A, APPROVED:

" B, APPROVED AS MODIFIED: Attached

¢: DENIED:

D. ADDITIONAL INFORMATION REQUIRED:‘

CTDOT's COMMENTS {if applicable}:

gitady signed by Marci Patterson
: GrUS,

SIGNATURE: ‘ Gopwews
_ Marci Petterson cirane of fel, o-cemoor,
D ATE: i N=karci Pettersan

ater 2016.07.12 16:29.16-04'00°




FRONT

- peLp S DEILF o et pel LR o 1R
TBOFP) TROEPD .
. ‘ G =
-RF >—DCIRE ‘ L ICIRR .~ 1_gR
oL S heaLy o e BC2 DCRLR 2-LR
THSEGD TRIDHY
{TOAWG = CAR BATTERY POSITIVE] '
o-gy >—DCERE | Lt ICERR .~ opp -
goLp >_DEALF JJbK ) [vi< SN BCAR . 5
TBSECH BT
_ , .
g >—DC3RF { T0AWG — PO0R OPEN LEFT SIDE] BCIRR o 5ge
g > doaE  Dcé Dg4 DGR 4-LR
TBSER) TBOIKKS
10AWG - BATT. NE EHl
4R BC4‘R__E__V L G - CAR BATT. NEOATIVERN DCARR _ .~ 4_pR
5.LF SDCSLE o-JC3 s DCRR o 5qg
: TREECH) TBOCN)
5-pr > DCSRE | T0AWG ~ CONDUGTOR SIGNAL 17 DCSRR - 5-R
g-LF >DCOLF o DC8 nee DCELR o 6-Lp
TBSECP) TBOR(PY
G~RF C6RE 10 -~ CF a DOGRR ¢ g
oL > DCTLF o DC7 (o7 DCAR o~ 7
TBSERY THIICR)
7-RF >—LCIRE [10AWG - DOOR CLOSE LEFT SIDE C7RR 7-RR
gLf >—DCALF. o-Dc8 nes pCBLR a-LR
TASECS) TBOTLS)
g-F >—DCERE [ 10AWG - CAR BATTERY NEG, #e) DCBRR .~ g-RR
DCSLF ncs ncs BCSLR
guLF >t 0 —o— 9-LR
TESEQ TRODCW) -
TIBAWG - A
ogF >—ICIRE | (. CAR BATTERY REG B DCR ¢ g-pR
jo-Lp »BCIOLF o De10 oclo DCIOLR 40 R
TBIELR) ) L TRIDOO
10-RF DCIORF T0AWG ~ BRAKE _SYSTEM NEG, #l) TCIGRR “10-RR

27 PIN NEW JERSEY TRANSIT PAGE(D

REAR




27 PIN NEW JERSEY TRANSIT PAGEC2)

FRONT

oL S-DCULF o Bl ocl BCHLR o (4. g
TBSF(AY TBIECA
10RWG - E/P — EMERGERG] B '
iegF >-DCURF | [0AWG - E/P - EWERGENCY BRK] DCURR o 11_gR
ja-LF S-DCIELF o ete ncte DCIBR o~ oy g
TBSFCBY © TBIECH
10AWG - o1ia
{a-RF >-DCI2RF [ G~ HO MOTION DCIERR o~ 1o gR
(oL > DCILF o BC13 nci3 DCISLR 13-
TBEFC) YBIELD)
-
13-RF DCI3RF. i ] T0AWG_—~ SIGNAL BUZZER DCISRR 13-RR

14t F >-DCIALE

TBSE(D)

TBIECD}

[(4AWGE — INTERCOM SIGNAL #

q-gF > DCLARF

(5oL S-DCISLE

IC14

DCl4

DCI4LR 2 18-1R

ICIARR - 1g_gp

ncis

DCis

5 >-DCISRE

[14AWG_~ INJERCOM SIGNAL 42

SHIELD

- _DCISLR 54k

DCISER < i5-RR

DCIELR o (6.LR

16-LF

TBSF(E) TBYEXED
DCisLF +BCE6 ncie ..
TBRSFLFY TBOE(F)

\6-RF >_DCI6RE

[T0AWG - BRAKE SYSIEM NEG, #E

DCI6RR < 16-RR

o—DC17

DC17

DCi7LR

7L S DCITLE

TBSF{GY

{7-Re >—DCLZRF

jgtp > DCIBLF

TBIELG)

[10AWG - END DODR CLOSE L1 3|

Icis

ncis

17-LR

ICIZRR o 17-gR

DCIBLR o 1g-1»

THSFH

. TRIE(H?

(grF > ICI8R

o-LF >-DEALE

[10AWG - HAND BRAKE APPLIED LITE_I

DCI8RR

-

TBIFCI

DC20LF

ncig

14AWG - P.A, CONTROL]
TBOECD
cig

Icao
TBSFUG

ncao
TBIEK?

20-LF

O

T4AWG - P.A SIGNAL

20-gF >-DCEIRE |

18-RR

DCIOR o y9.i

DCEOLR < 20-LR

DCZORR - 20-RR

REAR




-

REAR

21-LR > DCISLR

4AW/G - P.A, SIGHAL &2 .
TBOE{L) TBIFL)
neat neer |

LGISLF 51

SHIELD

20-18 DC22LR

( NOT USED ]

o Beez necaze

DCISRF o pyior

BCRELE . oo ¢

22-RR > DC22RR

TRIECH> TBSF(N
fi5AWG ~ DOOR CLOSED RIGHT SIBE |

-~ DC23.

DCRERE o a5 _pr

DC23LF o po )

.D_CEQ_EF__< 23-RF

DC2ALF o ny o

DCESLE e o

29-RL > DC23LR o nces .
TRSEQD TBSF MY

23-RR" DCE3RR DAWG - CAR B OSITIVE H2

24-8L % BCRALR o DCR4 DCa4 o
TAQE(R . TBSF(R}

24-RR >—LCEERR [lGAWG — CAR BATT. POSITIVE #3 |

25-RL Deasir o nees Bces o
TBIE(S). TBSF{S)

25-RR > DC25RR

o6-pl > DCR6LR

flOAWG ~ END DOGR UNLATCHED ]

Diae P26

DEBSRE o os e

DGR6LE o ey ¢

26-RR >—LCEGRR

TBIEC) THSFD
fi0AWG - DOUR CLUSED RIGHT SIDE |

7Rl > DCRTLR o 27 ncaz DCRILF oo ¢
TBSECY) TBSFCV?
; - . iz
o7 > DCRZRR {0AWG - CAR BATT, POSITIVE 2 | BCRIRE oy or

NOTE: 1) #10 EXAN WIRE "600 VOLT INSULATION,

2> ALL SHIELDS WILL BE CONNECTED T8 EACH OTHER, BUT NOT TO THE CARHBDY.

NC2ARF ¢ o4.pe -

DCRORE. o+ g pp

27 PIN "NEW JERSEY TRANSIT PAGE(3)

FRONT




Form DOT-6
{Rev. -9/ 15)

CONNECTCUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCERTION, OR CLARIFICATION

RFP No.: 16DOT700!

Project Description:
Overhaul of P40 Locototives for the Connecticut Department of Transpottation (CTDOT)

SPRCIRCATION SECTION: 5.23F°

SPECIFICATION PAGENUMBER: 5-5

PROPOSER's REQUEST: Can CTDOT supply & copy of the GE FMI1?

CTDOT's RESPONSE:

A, APPROVED:

B. APPROVED AS MODIFIED:

C: DENIED:

1, ADDITIONAL INFORMATION REQUIRED:

CTDOT's COMMENTS (if applicable):  After further investigation, a GE FMI for this modification
does not exist. Therefore Section 5.2.3 F is deleted.

- Digitally signed by Marci Pelterson

sonsture: - BEERL
Marci Petterson au-cice of Rail, o=ConndoT,
DATE: iZ . CN=Barci Peiterson

Dater’2016.07.19 16:29:29-04'00'




Form DOT-6
{Rev, -9/ 15)

+

CONNECTCUT DEPARTMENT OF TRANSPORTAT]ON
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIGN

RFP No.: 16DOT7001

Project Description:
Overhaul of P40 Locomotlves for the Connecticut Department of Transportation (CTDOT)

SPECIFCATION SECTION: " RFP Instiuetions to Proposers, Sections | & 4

SPRECIFICATION PAGENUMBER: Page 22 & 23 of 72

PROPOSER's REQUEST: Section 1, Proposal Schedule, references 2 rounds of Q&A. Section 4, Questions, states only L

round of Q&A will take place. Please clarify which seclion is correct.

CTDOT's RESPONSE:

A. APPROVED:

B. APPROVED AS MODIFIED:

C: DENIED:

D. ADDITIONAL INFORMATION REQUIRED:

]

The proposal schedule is correct. There are
CTDOT's COMMENTS (if applicable):  two rounds of questions and answers scheduled
for this RFP..

' P igitally signed by Marci Petterson

SIGNATURE: 3 Eng“U;? tierso@cet. CU=0ffice
Fmarci.petterso@ct.gov,

Marci Petierson sins, o-combor. en-tor

“% . Peflecson

R Dalet 2016.07,19 18:29:37-04'00°

DATE:




Form, DOT-6
{Rev. - 9/15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATION

REP No.: 16DOT7001 ‘ .

Project Description: '
Overhaul of (3P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

"
SPECIFICATION SECTION: Definitions

SPECIFICATION PAGE NUMBER: L0772 (PDF Page 58)

This section includes the following definition of Contractor; "The successiul Proposer wha is awarded a Contract for the overhaul of Locomolives as

described in the agreed upon Technical Specifications, The Contractor will also be referred to as the Prime Contractor. Such Contractor shall be

responsible for meeting the requirement that « minimum of fifty (50%) percent of the tatal labor be performed by the Coniractor’s employees. The
PROPOSER’s REQUEST: Contractar/Prime Contracter is the Company or Corporation listed on the Contract Award." We have an afiiliated company (i.e,, same parent company,

similiar name, but a different legal entity), lacated in Mexico, that has signiticant familfarity in overhauling GE lecomotives and systems. We feel that it will affer the best work product for this aftiliated company
ta perform more than 30% of the work for CTDOT, dus ta ils familiarity with the products. This affiliate has performed work for U.S. customers in the past and we are comfortable working with them, but their
 location makes them a different legal entity than us, which wauld separate them from “Contractor™ under the definition pravided in the REP. Would CTDOT be willing to include affiliated companies within the
detinition of "Contractor” by adjusting this definition as follows? "CONTRACTOR. The successful Proposer who is awarded a Contract for the overhaul of Locomatives as described in the agreed upon Technical
. Specifications. The Cantractor will also be referred to as the Prime Cohtracter. $uch Contractor shall be responsible for meeting the requirement that a minimurm of fifty (50%) percent of the total labor be
. performed by the employaes of Contractar or any ofits fiiliates. The Contractor/Prime Contractor is the Company or Corporation listed an the Contract Award.” We, of course, are open ta other suggestions o

. enable our affiliste lo perform a significant poction of the labor. Contractor, as already specified in the RFP and in the contract, will be fully responsible for the work of all employees, including employees af its
affiliates.” ’ -

ConnDOT’'s RESPONSE:

A. APPROVED: X

B. APPROVED AS MODIFIED:

C: DENIED:

D. ADDITIONAL INFORMATION REQUIRED:

ConaDOT’s COMMENTS (if applicable):

: gilalty signed by Mard Petierson
3,

SIGNATURE: S, o g ,
Marci Petterson éu-ceice ot ra, o=connoor,
o . CN=Karci
- DATE: Bt 2018.07.13 16.25:44-0400




(Rev. - 9/.15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

REP No.: 16DOT7001

Project Description:

Overhaul of P40 Locomatives for the Connecticut Department of Transportation (CTDOT)

SPECIFICATION SECTION: A20(E)-Contract Terin & Liquidated Damages

SPECIFICATION PAGE NUMBIR: 47 of 72
PROPOSER’S REQULST: Would CDOT consider reducing the cap on liquidated damages

from ten percent (10%) to five percent (5%)?

CTDOT’s RESPONSE!

" A. APPROVED:

B. APPROVIED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED:

CTDOT’s COMMUIENTS (if applicable):

SIGNATURL: , _Dlgﬂz(-x;lt::,f signed by Marci Petierson
. = “Ezmarci.pellerso@ot gov,
. Marci Petterson Gu i of Rl o-comoor,
DATE: 23 CN=Marci Pelterson

Diate-2016.07.19 16:29:51-04'00" .

]




Porm DOT-6

(Rev. -9/ 13)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

RFP No.: 16DOT7001

Project Description:
Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

' SPECIFCATION SECTION: A3, Abandonment or Default by Contractor

SPECIFICATION PAGE NUMBER: 49 of 72

PROPOSER's REQUEST: In subsection A.3, will CTDOT consider changing ten (10) days
to sixty (60) days?

CTDOT's RESPONSE:

A, APPROVED:

B. APPROVED AS MODIFIED:  The cure period will be 45 days.

C. DENIED:

D, ADDITIONAL INFORMATION REQUIRED:

CTDOT's COMMENTS (if applicable):

SIGNATURE: B ‘bighagy signed by Marci Petterson
. g f—j——,‘;gNU: C=Us, E=me;r%_pgﬁe¢'sg§_j§tg&v.p
Di)=0Office of Rail, G=Conn . CN=Marci
DATE, Marci Pettersongize ™
— : T Dalel 2018.07.19 16:29.58-0400




Form DOT-6

{Rev. -9/ 153)

CONNECTICUT-DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

REP No.: 16DOT7001

Project Description: _
Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

SPECIFCATION SECTION:  Sample Contract Section 1. Definitions

SPECIFICATION PAGE NUMBER: 4 of 32

PROPOSER's REOGUEST: Will CTDOT agree to revise Section (k) Force Majeure as follows:

Section (k) “Force Majeure means events that matesfally affect the cost of the Goods or Services or the
time schedule within which to Perforn and are outsids the reasonable control of the party asserting that
such event has occurred, including, but not limited to: Jabor disputes or strikes, transportation shortages of
delays, material shortages or delays, failure of of inadequate permancnt power, fire, oxtraordinary weather
conditions, disasters, riots, epidemics, acts of God, terrorism, insurtection, or war (declared or undeclared).”

CTDOT's RESPONSE:

A. APPROVYED:

B. APPROVED AS MODIFIED:

C. DENIED:

" D, ADDITIONAL INFORMATION REQUIRED:

CTDOT is not inclined to change this section, but is
open o further discussion during negotiations with
the successful proposer.

CTDOT's COMMENTS (if applicable):

STGNATURE: : j_)igiag?flfég)ed by Marci Petlerson
[ — : G=US, -
. Marci Petterson o o et o-omoot
" DATE 7 CN=Marci petlarson

- Pate: 2016.07.19 16:30:08-0400°

Form DOT-6




Form DOT-6

(Rev, -9/ 155

CONNECTICUT DEPARTMENT OF TRANSPORTATION
REP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

REP No.: 16DOT7001

Projéct Description: :
Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

SPECIFCATION SECTION:  Sample Contract Section 3. Term; Bffective Date and
Section A20 Contract Time and Liquidated Damages

SPECITFICATION PAGE NUMBER: 5 of 32 and 46 of 72

PROPOSER's REQUEST: Proposer requests clarification of an apparent conflict between Sample
Contract Section 2. Term; Effective Date which states: ‘

«3 Term of Contract; Effective Date, The Contract will be in effect for five (5) years from the
date of execution of this contract.”; and

Qection A20 Contract Time and Liquidated Damages which states:

“A20. Contract Time and Liquidated Damages .
One Thousand One Hundred (1100) calendar days from the NTP will be
allowed for completion of work on this project.” -

CTDOT's RESPONSE:

A. APPROVED:
B. APPROVED AS MODIFIED:
. DENIED:

D. ADDITIONAL INFORMATION REQUIRED:

During the 5 year contract term; CTDOT may, at its option,
CTDOT's COMMENTS (if applicable): add additional, similar type locomotives for overhaul. Work
scope, schedule and cost negotiations would be handled

as part of a change order process in such a case.

SIGNATURE: ;e gned by Mard Pelterson
1S,
7 tterso@ct gov,
DATE 0‘&3:0%5@%6 of Rail, 0=CoanDOT,

CN=ptardi Petterson
- Date; 2016.07.19 16:30:14-0400




(Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
REP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

RFP No.: 16DOT7001

Project Description: :
Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

SPECIFCATION SECTION:  Sample Contract Section 4, Price Schedule, Payment Terms and
Billing

SPECIFICATION PAGE NUMBER:. 50f32

I’ROPOSER'S REQUEST:

Will CTDOT agree to replace the second sentence of Subsection 4(a) with the following
sentence?

“Payment for alt Goods or Services shall be due within sixty (60) days of the date that Agency
receives the invoice for such Goods or Services.”

Wwill CDOT agree to replace the last sentence of Subsection 4(a) with the following sentence?

“[yy the event that the Agency fails to pay any amounts when due under this Contract, the Agency
will incur a late payment foe equal to 1.5% of the outstanding balance for each month {or portion
thereof) that such balance remains outstanding.”

CTDOT's RESPONSE:

A. APPROVED:

B, APPROVED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED:

CTDOT's COMMENTS (if applicable):  Late payment chafges are per CT State Statutes

SIGNATURE: T Piiady signed by Mardl Patierson
—Miaror Pelierson S g e
of Rafl, C= :
DATE arci re erS*On':CN=M'arciPenemon

“ors-Datel 2046.07.19 16:30:23-0400°




Form DOT-6

(Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS -

REP No.: 16DOT7001

Project Description:
Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CIDOT)

SPECIFCATION SECTION:  Sample Contract Section 8, Termination

SPECIFICATION PAGE NUMBER; 7 of 32

PROPOSER's REQUEST: Would CDOT eonsider providing at least sixty (60) days’ notice to Contractor
of a termination under subsection (a)? Denied

Please clarify under what circumstances the Coniractor would have the right of termination, Would CDOT
consider adding the following provision to Section 8§ to provide the Contractor with a right of
termination for convenience? "Contractor may terminate this Agreement for Contractor's
convenience at any time by giving the State a minimum of [TBD-to, be consistent with the time
frame for CDOT fo give notice to the Contractor of & termination for convenience] days' written
natice of Contractor's election to terminate."” Denied ‘

Would CDOT consider adding the following provision to Section 8 to provide Contractor with a
right of termination under limited circumstances? "Coniractor may terminate this Agreement upon
written notice to the State if the State fails to timely make two ot more payments under this
Agreement, or if the State fails to cure or commence cure of any other breach of this Agreement

within sixty days’ notice of such breach.” CTDOT is open to discuss specifics in
: . negotiations with the successful
(g) Proposer requests deletion of the second sentence of (g). proposer. This section would need to
Denied include a clause covering payments
being withheld due to Contractor's
CTDOT's RESPONSE: - failure to perform under the Contract.

A, APPROVED:
B. APPROVED AS MODIFIED:
C. - DENIED:

"D, ADDITIONAL INFORMATION REQUIRED:

4 oDEely signed by Marci Petterson
DN:G=US, E=pard petterso@ct.gov.

Marci Petterson iefﬂc:eofﬂa]!.():(,‘omDOT,g?hMard' 7 . o

‘Pattefson
S AleT 2016.07. 19 16:30:31-84'00°

]




¥orm DOT-6

(Rev, -9/ 15)

CONNECTICUT DEPARTMENT OF TRAN SPORTATION
RTP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIF ICATIONS

R¥? No.: 16DOT7001

Project Description: . .
Overhaul of P40 Locomotives for the Connecticut Depariment of Transportation (CTDOT)

SPECIECATION SECTION: Sample Contract Section 10. Breach

SPECIFICATION FPAGE NUMBER: 8 0f 32

PROPOSER's REQUEST: We request a longer cure period and propose the eure period be at least 60
~ days. - '

CTDOT's RESPONSE:

A. APPROVED:

B. APPROVED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INF ORMATION REQUIRED:

CTDOT's COMNMENTS (f applicable):

: :=Digitally signed by Marci Pelterson
L DM-E3

SIGNATURE: =~ = R2US
DATE “Marci Petterson oo ora.o-comoor,

N=Mard Petterson
ata:-2016.07.19 16:48:46-6400°

Form DOT-6




(Rev, ~9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

REP No.: L6DOT7001

Project Description: _ A
Overhaul of P40 J.ocomotives for the Connecticut Department of Transportation (CTDOT)

SPECIFCATION SECTION: Sample Contract Section 11, Waiver

SPECIFICATION PAGE NUMBER: 0 of32

PROPOSER's REQUEST: We request that Section 11(b) be replaced with the following:

“No waiver by either party shall be effective uniess in writing and signed by the waiving paity,
and no Tailure on the part of either patty 1o excrcise, and no delay in exercising, any right,
power or remedy under this Contract shall operate as a waiver thereof.”

CTDOT's RESPONSE:!

A, APPROVED:

B, APPROVED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED:

CTDOT's COMMENTS (if applicable):

*Digitalty signed by Mard Petterson

SIGNATURE: ‘ ’ Us,
— R pett gov, OU=Office
DATE Marci Petterson erai BT EN=tarcl
gltersan

54
Tale: 2016.07.19 16:48:53-0400




(Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RIP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIF ICATIONS

REP No.: L6DOT7001

Project Description:
Ovethaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

PECIFCATION SECTION: Sample Contract Seetion 13, Indemnification

SPECIFCATION S¥a. 22122208

© QPECIFICATION PAGL NUMBER: 9 of 32

SPECIFICATION FALD 12222

PROPOSER's REQUEST: We request the following clatifications and revisions to the
Indemnification provision. ‘

(a) We request that this provision be replaced with the following:

“(a) The Contractor shall indemnify, defend and hold harmless the State and its
officers, representatives, agents, servants, employees, SUccessors and assigns from
and against any and all liabilities, damages, losses, costs and expenses, inchuding
but not limited to, attorneys’ and other professional fees, to fhe extent cansed by
the negligence or wiltful misconduct of the Contractor and its employees and
subcontractors ot by the Contractor’s breach of any fterms ot conditions of the
Contract. Notwithstanding the foregoing, the Contractor shall not have any
obligations ot liability under this Section 13 or any othet provision of this Contract
for any intellectual property ot other infringement ov similar claim fo the extent
that:

i, the infringing item of Goods (or patt thereof) was designed in accordance
with the State’s technical specifications; ot

" 2 the claim arises from the State’s use of any Goods (or parit thereof) or
Services furnished under this Contract in combination with any other non-
Contractor materials or processes, where the use of the Contractor-furnished.

" Goods (or part thercof) or Services alone, without such combination, would
not have caused fhe infringement; O

3 the claim arises from a modification to any Goods {ot part thercof) or
Qervices furnished under this Contract, where such modification was made
by the State {or any pesson or entity acting on the State’s behalf or at the
State’s direction); ot

4. the State failed to implement any update or modification provided by the
Contractor that would have precluded the claim.”




(b) We request that this provision be revised as follows:

“Notwithstanding the terms of this Section 13 or any other provision of this
Confract to the contrary, the Contractor shall not be responsible for indemnifying
or holding the State harmless from any liability to the exient that such Hability is
caused by the negligence ot willful misconduct of the State or any other person or
entity acting under the direct control or supervision of the State.”

() We request that this provision be revised as follows:

“The Contractor shall reimburse the State for any and all damages to the real or
personal propetty of the State caused by the negligence or willful misconduct of
fhe Contractor ot its employees or subcontractots.”

(e) We request deletion of the last sentence which currently reads:

“The Departiment shall be entitled fo recovet under the Insurance policy even if a body of
competent jurisdiction determines that the Department of the State is contributorily
negligent.”

(g) We request prompt notice for all claims for indemnification and reasonable assistance. We
propose adding the following new subsection {i): ‘

«The State shall provide the Contractor with prompt written notice of any claim for
indemnification, together with copies of all related court docutnents and other
documents related to such claim. The Contractot shall have sole discretion to settle
or otherwise resolve any sueh claim; provided, however, that any settlement

- requiring the State to incut a non-monetary obligation shall require the State’s prior
written consent, which shall riot be unteasonably withheld. The Contractor shall
pay the monetary amount of any setflement.” :

CTDOT's RESPONSE:
A APPROVED: Attached is a modified draft Gontract with this verbiage
A : modified to the extent CTDOT will approve. However,
B. APPROVED AS MODIFIED: Proposers are hereby informed that this Contract and
‘ any changes thereto are subject to the approval of the
CT Attorney General's Office. :
C. DENIED:

D ADDITIONAL INF ORMATION REQUIRED:

i Dgtaty signed by Mardi Petterson
M . P G oD ceUS, E=marci pelterso@cigov,
“ =~ OU=0ffce of Ral, O=ComDOT,
arci Petterson 3% s
E th_g: _2916.07,19 16:49:11-04'00
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AGREEMENT

Between

THE STATE OF CONNECTICUT

Acting by its
DEPARTMENT OF TRANSPORTATION

AND

OVERHAUL OF GP40 LOCOMOTIVES
FOR
THE CONNECTICUT DEPARTMENT OF TRANSPORTATION {(CTD o

, 2016

Agreement Award Date
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This  agreement (the “pgreement”) s made as of the Effective Date by and between
(the “Contractor”), with a principal  place of business at
: , acting by , its , and the
State of Connecticut, Department of Transportation {the “Department”}, with a principal place of
business at 2800 Berlin Turnpike, Mewington, Connecticut, acting by Richard Andreski, its Bureau Chief,
Rureau of Public Transpartatian, in accardance with § 13b-34 of the Connecticut General Statutes.

- —

WHEREAS, the Depariment is the owner of six (6 locomotives;
WHEREAS, such locomotives need to be overhauled; and

WHEREAS, the Contractor desires to perform the overhaul services and the Department wishes 0
engage the Contractor to overhaul such locomotives.

Now therefore, in consideration of these presents, and for other good and valuable consideration, the
receipt and sufficiency of which the parties acknowledge, the Contractor and the Department agree as
follows:

1. Definitions. Unless otherwise indicated, the following terms shall have the foliowing correspanding
definitions: .

(a) Actsis defined in section 15(a) of this Agreement.

i) Agents is defined in sectian 5{a)(5) of this Agreement.

{c) Agreement is defined in the opening paragraph.

{d} Day(s] means calendar days, unless atherwise designated.

{e) Claims means all actions, suits, claims, demands, investigations and proceedings of any kind,
open, pending or threatened, whether mature, unmatured, contingent, known or unknowa, at faw
or in equity, in any forum. .

{f} Contractor is defined in the first paragraph.

{h) Contractor Parties: A Contractor’s merbers, directors, officers, shareholders, partners,
managers, principai officers, representatives, agents, servants, consultants, employees or any one
of them or any other person or entity with whom the contractor is in privity of oral or written
contract and the Contractor intends for such other person or entity to Perform under the Contract
in any capacity. Contractor Parties does not include vendars and suppliers of goads, materials or
supplies.

{i} Contractor praperty is defined In saction 5 of this Agreement.

{j} Effective Date means the date that this Agreement has been executed by the parties and
approved by the Connecticut Office of the Attorney General.

{k} Force Majeure means avents that materially affect the performance of any of the terms,
covenants or conditions of tnis Agreement, or the Goads or Services, due to causes beyond the
control of the party asserting that such an event has occurred, including, without limitation,
strikes; boycotts; labor troubles or disputes; embargoes; shortage of materials; extraardinary
weather conditions; riots; rebellion; sabotages; acts of God, acts of the public enemy; floods,
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{nsurrection or war; of any other circumstances for which such party s not responsible of which is
not in its power to control.
{lj tems is defined in section 5ia).

{m} Perform and Performance mean to perform as set forth in Exhibit A.
{n) Price $chedule means the schedule set forth in Exhibit B.

{o] Records means all working papers and such other information and materials as may have been
accumulated by the Contractar in performing the Agreement, including but not lirnited to,
documents, data, plans, books, computations, drawings, specifications, notes, reports, records,
estimates, summaries and correspondence, Xept or stored in any form.

{p) Rejected ltems is defined in section 5 of this Agreement.
{q) Services means the performance of labor or wark, as specified in in this Agreement.

(s} Solicitation means the Request for Proposal (RFP) issuéd by the Department pursuant to §13b-
34 of the Connecticut General  Statutes for the overhaul  of locomatives.

{r) State means the State of Connecticut, including the Departiment and any office, department,
board, council, commission, instltution ar other agency of the State.

{5) Termination means an end to the Agreement prior t0 the end of its term lor extension term)
whether effected pursuantioa right whiich the Agreement creates of for a breach.

(t} Title is defined in section 5{a}{1} of this Agreement.

2. Term of Contract. The Agreement will be in effect from the Effective Date through five (5) years from
the Effective Date. The Department, in its sole discretion, may extend this Agreement for additional
terms beyond the original term, prior to Termination or axpiration of this Agreement.

3. Description of Services and Additional Terms and Conditions. The Contractor shall perform as set
o this Agreement.

farth in Exhibit A and Exhibit A1t

A. Price Schedule, payment Terms and Billing.

{a} Payment terms under this Agreement are set forth in Exhibit B. Payment shall be made only
after the Department receives and accepts Contractar's Performance as required by this Agreement
and after it receives 3 properly completed invoice. Any late payment charges shall be caleulated In
accordance with § 4a-17 of the Connecticut General Statutes.

~ {b) Price Adjustment: in the event the Department elects to add additicnal lecomotives to this

Agreement, the partles shall develop, subject to final approval by the Department, a new price

schedule and delivery schedule for. such additional locomotives and will amend this Agreement
(including Exhibits A and B} accordingly. :

{c) Mtthe Department ohjects to any invoice ar portion thereof, it shall pay the undisputed amount
and provide a written statement to the Contractar as to its objection no later than the date upon
which payment is due. Within thirty {30) Days thereafter, the Contractor shall provide the
Department with additional documentaticn to demonstrate the accuracy of the invoice or it will
correct the invoice. The objection will be considered resolved unless the Department provides
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additional written objection to be Cantra

ctor within thirty {30} Days of receipt of the Contractor’s

additional documentation or revised invoice.

5. Reiected [tems: Abandonment.

{a) The Contractor
brought, toany
tangible persanal property {coltectively
accordance with the terms and condition
alt such ttems (“the “Rejected ltems
tangible personal property {collactively, t
and any other lacation whi
shall remove the Rejected ltems
conditions of the written notice.
accordance with the terms and con
Contractor Parties, that:

and the

dition

{1}they have voluntarily, intentionally,
and left unclaimed the Rejected lte
title, licenses, rights, possession an
ftems and Gontractor Property with
Title to the Rejected items
Cantractor Property in the 5
rights of any type in and to th

{2)there is no
the Rejecte

ignorance, inadvertence

{3)they vest authority, withaut any furt
the Department and the State to use
in the Department’s sole discretion,
Department’s or

_ or obligationtot

{4}
Rejected lte
storing the

reimburse the State no
shall pay such amount to the Depa

{S)they d
smployees, departments, co
subdivisions and their resp
of and fram all Claims whic
ever had, now have or will have a
from the use or disposition of the Rej

{b} The Contractor shall secure from each Co

instrument as npecessary
Contractor Parties to the
and conditions of this secti
recalving a request from 1
evidence, in the Departmen

on. The Con
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may deliver, cause t0 be delivered, or,
State premises or other destination supplies,
"ltems”}. The State may,

) and any or all ath
ch the Department or State manages,

Eailure to remove the Rejected ite

ms and Contractor Property an

State’s own property
fie Contractor or any other party;

if the Department or State incur any costs or exp
ms and Cantractor Property,

Rejected items and Contract
Department shall involce the Contractor for a
later than thirty {30} Days after th
rtrent within sixty (60} Days; and

o remise, release and forever discharge the D
mmissions, boards, bureaus,
ective successors,
h they and their respective SUCCESSOrs of
gainst the Department, the State,

or appropriate as will vest in the Con
full extent necessary or appropriate

he Department, such
t's sole determination,

in any other way, bring or cause tobe

materials, equipment, parts, or ather

by written notice and in

t, direct the Contractor to remove any ar

er supplies, materials, equipment or other

he “Contractor Property”) from and out of State premises
leases ar controls. The Contractor

Contractor Property in accordance with the terms and

ms or the Contractor Property in

s of the written notice shall mean, for itself and all

5 of the Agreemen

unconditionally, uneguivocally and ahsolutely abandoned

d relinquished all ownership,

d interest of, in and to {callectively, “Title”) the Rejected
the specific and express inte
nd Contractor Property, (B) vesting
tate of Connecticut and (C) not ever rec

nt of {A) terminating all of their
Title to the Rejected items and
Jaiming Title or any future

e Rejected ltems and Contractor Property;

or ungwareness to mitigate against the intent to abandon

d items or Contractor Property;

her act required an their part or the Department’s part, in
or dispose of the Rejected ltems and Contractor Property,
as if the Rejected ltems and Contractor Property were the
and in accordance with law, without incurring any liahility

enses in connection with disposing of the
but not limited to, advertising, moving or
or Property, auction and other activities, the
Il such cost and expenses and the Contractor shall
e date of invoice, and the Contractor

including,

epariment, the State, and all State
agencies, instrumentalities or political
helrs, executors and assigns (collectively “Agents”)
assigns, jointly ar severally,
and the State Agents arising
acted items and Contractor Property.

niractor Party, as appropriate, such document or
tractor plenary authority to bind the
to give full effect to all of the terms
no later than fifteen (15) days after
information as the Department may. require to
compliance with this section. :

tractor shall provide,

6




{c} This section 5 shall survive the expiration or Termination of this Agreement.

6. Contract Amendments. No amendment to or medification or ather alteration of the- Agreement
shall be valid or binding upon the parties unless made In writing, signed by both parties and, if
applicable, approved by the Connecticut Attorney General.

7. Assignment. The Contractor shall not assign any of its rights or ohiigations under the Agreement,
voluntarily or atherwise, in any manner without the prior written cansent of the Department, which
consent shall not be unreasonably withheid. The Department may void any purported assignment in
viclation of this section and declare the Contractor in hreach of the Agreement. Any Termination by the
Department for a breach is without prejudice to the Department’s of the State’s rights or possible
Claims.

3. Termination.

{a) Notwithstanding any provisions in this Agreement, the Department, through a duly authorized
employee, may Jerminate the Agreement whenever the Department makes a written
determination that such Termination 1s in the best interests of the State. The Department shall
notify the Contractar in writing of Termination pursuant to this section, which notice shall specify
the effective date of Termination and the extent to which the Contractar must complete its
performance under the Agreement pricr to such date.

(b

-—

Notwithstanding any provisions in this Agreement, the Department, through a duly authorized
employee, may, after making a writfen determination that the Contractor has breached the
Agreement, Terminate the Agreement In accordance with the provisians in the Breach section of
this Agreement.

{c) The Department shall send the notice of Termination via certified mail, return receipt requested, to
the Contractor at the most current address which the Contractor has furnished to the Dapartment
for purposes of correspondence, or by hand delivery. Upan receiving the notice from the

Department, the Cantractor shall immediately discontinue all services affected in accordance with
the notice, undertake al commercially reasonable efforts to mitigate any losses or damages, and
deliver to the Department all Records. The Records are deemed to be the property of the
Department and the Contractor shall deliver them to the Department no later than thirty (30} days
after the Termination of the Contract or fifteen {15} days after the Contractar receives a written
request from the Department for the Records. The Contractar shatl deliver those Records that exist
in electronic, magnetic or other intangible formina non-proprietary format, such as, but not fimited
to, ASCIl or .TXT.

{d} Upon receipt of a written notice of Termination from the Department, the contractor shall conclude

and cease Performance as the Department directs in the notice, and take all actions that are

necessary or appropriate, of that the Department may reasonably direct, for the protection, and
preservation of the Items and any other property. Except for any work which the Department
directs the Contractor to perform in the notice prior to the effective date of Termination, and except
as otherwise provided in the notice, the Contractor shall terminate or conclude all existing
subcontracts and purchase orders and shall not enter into any further subcontracts, purchase orders
or commitments.

{e) The Department shall, within forty-five {45) Days of the effective date of Termination, reimburse the
Contractor for its Performance rendered and accepted by the Departraent in accordance with
Exhibit A, in addition to all actual and reasonable costs incurred after Termination in completing

those portions of the Performance which the notice required the Contractor to complete. However,
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the Contractor is not entitied to receive and the Department is not obligated to tender to the
Contractor any payments for anticipated or lost profits. Upon request by the Department, the
Contractor shall assign to the Department, or any replacement contracior which the Department
designates, all subcontracts, purchase orders and other commitments, deliver to the Department all
Records and other information pertaining to its Performance, and remove from State premises,
whether leased or owned, all of Cantractor’s property, equipment, waste material and rubbish
related to its Performance, all as the Department may request.

{f) For breach or violation of any of the provisions in the section concerning Representations and
Warranties, the Department may Terminate the Agreement in accordance with its terms and revoke
any consents to assignments given as if the assignments had never been requested or consented to,

without Hability to the Contractor or Contractor parties or any third party.

{g} Upon Termination of the Agreement, all rights and ohligations shall be null and void, so that no party

shall have any further rights or obligations to any other party, except with respectio the sections

which survive Termination, All reprasentations, warranties, agreements and rights of the parties
under the Agreement shall survive such Termination to the extent not otherwise limited in the
Agreement and without each one of thern having to be spacifically mentioned in the Agreement.

{h} Termination of the Agreement pursuant to this section shall not be deemed to be a breach of
contract by the Department.

q. Cost Modifications.

2 AU e

{a} The Department reserves the right to reduce the number of lacomotives to be overhauled in
accardance with the Agreement. Should the Department make such determinatton, the Contractor will
be entitied to actual costs incurred relative to its Performance.

{b) The Department reserves the right to increase the number of locomotives to be overhauled in
accardance with the Agreement. Should the Department make such determination, the cost
modification will be calculated in accordance with section 4{b}.

10. Breach.

{a) If either party breaches the Agreement in any material respect, the non-breaching -party shall
provide written notice, including a description, of such breach to the breaching party and afford the
breaching party an epportunity to cure the breach within forty-five {45} Days from the date that the
breaching party receives such notice, or such longer period as may be set forth in such natice. Such
right to cure period shall be extended if the non-breaching party is satlsfied that the breaching party is
making a good faith effort to cure but the nature of the breach is such that it cannot be cured within the
right to cure period.

{b} The notice may include an effective Agreement Termination date if the breach is not cured by the
stated date and, unless otherwise modified by the non-breaching party in writing prior to the
Termination date, no further action shail be required of any party to effect the Termination as of the
stated date. If the notice does not set forth an effective Agreement Termination date, then after the
conclusion of the cure period, the non-breaching party may Terminate the Agreement by giving the
breaching party no less than twenty four {24) hours’ prior written notice.

(c} The Department may withhold payment in whale or in part pending resolution of the Contractor
breach, provided that the Department notifies the Cantractor in writing prior to the date that the
payment would have been due.
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11, Whaiver.

{a) No waiver of any breach of the Agreement shall he interpreted or deemed to be a walver of any
other or subsequent yreach. All remedies afforded in the Agreement shall be taken and construed
as cumulative, that is; in addition to every other remedy provided in the Agreement or at law or in

equity.

{n) A party’s failure to insist on strict performance of any provision of the Agreement shall only be
deemed to be a waiver of rights and remedies concerning that specific instance of Performance and
shall not be deemed to he a walver of any subsequent rights, remedies or breach.

12, Purchase Orders.
(a) The Agreement, itself, is not an autharization for the Contractar to begin Performance in any way.
The Comtractor may begin performance only after it has received a duly issued purchase order
against the Agreement for Performance.

(b} The Departmeht shall issue a purchase order against the Agreement directly to the Contractor.

{¢) Al purchase orders shall be in written or electronic form, bear the Agreement number (if any) and

comply with all other State and Department requirements, particularly the Department’s

reguirements concerning procurement. purchase orders issued in compliance with such
reguirements shall be deemed 10 be duly issued.

{d) A Contractar making delivery without a-duly issued purchase order in accordance with this sectian
does so at the Contractor’s own risk.

{e} The Department may, in its sole discretion, deflver to the Contractor any or all duly issued purchase

orders via electronic means only, such that the Department shall not have any additional obligation

to deliver to the Contractor a “hard copy” of the purchase order or a copy bearing any hand-written
signature or other “griginal” marking.

13, Indemnification.

{a) The Contractor shall indemnity, defend and hold harmless the State and its officers, representatives,
agents, servants, employees, SUCCassors and assigns from and against any and all (1) Claims arising,
directly or indirectly, in connection with the Agreement, including the acts of commission or
omission {collectively, the "Acts"} of the Contracior of Contractor Parties; and (2} liahilities,
damages, losses, costs and expenses, including, but not fimited to, attorneys' and other
professionals’ fees, arising, directly or indirectly, in connection with Claims, Acts or the Agreement.
The Contractor shall use counsel reasonably acceptable to the State in carrying out its obligations
under this section. The Contractar’s obligations under this section to indemnify, defend and hold
harmless against Claims inciudes, but is not limited to, Claims cancerning confidentiality of any part
of or all of the Contractor’s proposal or any Records, any intellectual property rights, other
proprietary rights of any person or entity, copyrighted or uncopyrighted compositions, secret
processes, patented or unpatented inventions, articles or appliances furnished or used in the
perfarmance.

| (b} Notwithstanding subsection {a) of this section;
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| {1} the Contractor shall not be responsible for indemnifying, defending or holding the State+ Formatted: Indent: Left: 0.25% b bulkets o€
harmless from any liabifity arising due to the negligence of the State or any other person of entity numbering
acting under the direct controt or supervision of the States; and
{2) the Contractor shall not have any ohligations or liahility under this Section 13 or any other
provision of this Contract for any intellectual property or other infringement or similar ¢laim to the
extent that:
{i} the infringing itam of Goods {or part thereof] was designed in accordance with the State’s
technical specifications:

(iii}._the claim arises from a modification to any Goods {or part thereof} or Services furnished
under this Contract, where such modification was made by the State {or any person or entity acting
on the State’s behalf or at the State’s direciion, gther than the Contraclor of Contragior Parties; or

{6} (iv} the State failed to implement any update or modification provided by the Contractor that
would have precluded the claim.

{c) The Contractor shall reimburse- the State for any and all damages to the real or personal property of
the State caused by the Acts of the Contractor or any Contractor Parties. The State shall give the
Contractor reasonable notice of any such damages.

{d)The Contractor's duties under this section shall remain fully in effect and binding In accordance with

the terms and conditions of the Agreement, without being lessened or compromised in any way,

aven where the Contractor 1s alleged or is found to have merely contributed [n part to the Acts
giving rise to the Claims and/or where the State is alleged or is found 1o have contributed to the Acts
giving rise to the Claims.

{e)The Contractar shall carry and maintain at all times during the term of the Agreement, and during
the time that any provisions survive the term of the Agreement, sufficient general fiability insurance
to satisfy its obligations under this Agreement. The Cantractor shall cause the State 10 be named as
an additional Insured on the palicy and shall provide {1) a certificate of insurance, {2} the declaration
page and {3) the sdditional insured endorsement to the policy to the Department prior to the
Effective Date of the Agreement avidencing that the State is an additional insured. The Contractor
shall not begin Performance until the defivery of these three {3} documents to the Department. The
Department shall be entitled to recover under the insurance policy even if a hody of competent
jurisdiction determines that the Department or the State 15 contributorily nepligent.

{f) This section shail survive the Termination of the Agreement and shall not be limited by reason of
any insurance coverage. ’ -

| {g) The Contractor’s obligations under -this section shall terminate after the Department has finally
accepted all locomotives and all warranty issues have been resolved to the satisfaction of the
Department.

{h) The Contractor shall not settle or atherwise resolve any Claim that places an obligation on the
State without the prior written consent of the Department.

{g) The State shall provide the Contractor with written notice of any claim for indemnification,

together with copies of related court documents, if apy are inits possession.

14. Forum and Choice of Law. The parties deem the Agreement to have been made in the City of
Hartford, State of Connecticut. RBoth parties agree that it is fair and reasonable for the validity and
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construction of the Agreement to be, and it shall be, governed by the laws and court decisions of the
State of Connecticut, without giving effect to its principles of canflicts of laws. To the extent that any
immunities provided by Federal law or the laws of the State of Connecticut do not har an aciion against
the State, and to the extent that these courts are courts of competent jurisdiction, for the purpose of
venue, the camplaint shall be made returnable to the Judicial District of Hartford only or shall be
brought n the United States District Court for the District of Connecticut only, and shall not be
transferred to any ather court, provided, however, that nothing herein constitutes a walver or
compromise of the sovereign immunity of the State of Connecticut. The Contractor waives any
objection which it may now have or will have to the laying of venue of any Claims in any farum and
further irrevocably submits to such jurisdiction in any suit, action or proceeding.

15, Contractor Guaranties. The Contractor shall:

15, Contractof e ar el ms

{a) Perform fully under the Agreement;
{b} Guarantee each of the overnauled lacomotives against’ defective material or workmanship;

fe} Furnish adequate protection from damage for all wark and to repair damage of any kind, for which
its workers are responsib!e, o the premises, ltems, the Contracter's work or that of Contractor
Parties;

{d} With respect to the provision of Services, pay for all applicable permits, licenses and fees and give all
required or appropriate notices;

(e} Adhere to all provisions in this Agreement ensuring the confidentiality of Records that the
Contractor has access to and are exerapt from disclosure under the State’s Freedom of information
Act or other applicable law; and

() Neither disclaim, exclude not modify the implied warranties of fitness for a particular purpose of of
merchantability.

16. Implied Warranties. The Depariment does not disclaim, exclude of modify the implied wiarranty of
fitness for a particular purpose or the warranty of merchantability.

17. items, Standards and Appurtenances. Any tems delivered must be standard new items, latest
madel, except as otherwise specifically ctated in the Agreement. Remanufactured, refurbished or
reconditioned equipment may be accepted if agreed to in writing by the Department. Where the
Agreement daes not specifically fist or describe any parts or nominal appurtenances of equipment for
the ltems , it shall be understood that the Contractor shall deliver such equipment and appurtenances
as are usually provided with the manufacturer's stock model.

18. Delivery.
{a} Delivery of the locomotives <hall be made in accardance with Exhibit A

(b} While the lacomotive is In the care, custody and controf of the Contractor, the Cantractor is
responsible for any property damage to the locomotive. All risk of loss and damage to the overhauled
locemotives transfers ta the Department upan canditional acceptance unless such loss of damage was
caused by a failure of the Contractor.

19, Inspection and Shipping.

{a) The Contractor understands and agrees that no overhauled locomotive shall be shipped to the
Department prior to the Department ar its -representative inspecting the locomotive and
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determining that each such locomotive is ready to be shipped. Such determination by the
Department shall not be deemed as acceptance of the locamotive ar approval of the quality or
sufficiency of the Contractor's Performance. Nor chall such determination make the
Department responsible In any way far the quality or sufficiency thereof or constitute a waiver
of any warranties or guaranties or release the Contractor from any liability.

() Following a determination by the Department that a locomative is ready to ship, the Contractor

shall notify the Department of the date that each overhauled locomotive will be shipped to the
Department. Such notification shall be provided in writing at least five (5) Working Days prior to
each such shipping.

20. Force Majeure, The Department and the Contractor shall net be excused from their abligation to
perform in accordance with the Agreement except in the case of Force Majeure events and as otherwise
provided far in the Agreement, In the case of any such exception, the nonperfarming party shall give
mmediate written notice to the other, explaining the cause and probable duration of any such
nonperformance.

21. Advertising. The Cantractor shall not refer to the Contractor's work under this Agreement for
advertising or promotional purposes, including, but not limited to, posting any material or data on the
Internet, without the Dapartment’s prior written approval.

22, Americans_With Disabilities Act. This section applies to those contractors whao are or will be
responsible for compliance with the terms of the Americans with Disabifities Act of 1590 (42 US.C. §
12101 et seq.) {“ADA"} during the term of the Agreement, The Contractor represents that it is familiar
with the terms of the ADA and understands that failure to comply with the ADA-as the same applies to
performance under this Agreement, either now or during the term of the Agreement, as it may he
amended, will render the Agreement voidable at the option of the Department upon notice to the
Cantractor. The Contractor warrants that it will hold the State harmless and indemnify the State fram
any liability which may be imposed upon the State as a result of any failure of the Contractor o be in
compliance with the ADA, as the same applies to performance under this Agreement.

23, Represeptations and Warranties.

(a) The Contractor, represents and warrants to the Department for itself and Contractor Parties,
that: - -

(1} if they are entities, they are duly and validly existing under the laws of their respective states
of organization and authorized to conduct business in the State of Connecticut in the manner
conternplated by the Agreement, Further, as appropriate, they have taken all necessary action
to authorize the execution, delivery and Performance of the Contract and have the power and
authority 1o execute, deliver and Perform their obligations under the Agreement;

{2) they wili comply with all applicable State and Federal laws and municipal ordinances in
satisfying their obligations to the Department under and pursuant to the Agreement, including,
hut not limited to (1) Connecticut General Statutes Title 1, Chapter 10, concerning the State’s
Codes of Ethics and (2} Tite 43 concerning State purchasing, including, but not limited to §22a-
194a coneerning the use of polystyrene foam;

(3) the executian, delivery and Performance of the Agreement will not violate, be in conflict
with, result in a breach of ar constitute {with or without due notice andfor lapse of time) a
default under any of the following, as applicable: (1) any provisicn of law; {2) any order of any
court or the State; or {3} any indenture, agreement, document or other instrument to which itis
a party or by which it may be bound;
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{4) they are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any governmenta! entity;

{5) to the best of their knowledge, there are no Claims involving the Contractor or Contractor
parties that might reasonably be expected 1o materially adversely affect their businesses,
operations, assets, properties, financial stabliity, business prospects or ability to Perform fully
under the Agreement;

{6} they shalt disclose, to the best of their knowledge, to the Department in writing any Claims
involving the Contractor or Contractor Parties that might reasonably be expected 1o materially
adversely affect their businesses, operations, assets, properties, financial stability, business
prospects or abllity to Perform fully under the Agreement, no later than ten (10} Warking Days
after becoming aware Orf after they should have become aware of any such Claims. For
purposes of the Contractor's abligation to disclose any Claims to the Department, the ten (10
Working Days in the section of this Agreement concarning Disclosure of Contractor Partles
Litigation shall run consecutively with the ten {10) Working Days provided for in this
representation and warranty;

{7} their. participation in the response to the Soficitation and the Salicitation process is not a '
conflict of interest or a breach of ethics under the provisions of Title 1, Chapter 10 of the
Connecticut General Statutes concerning the State’s Cade of Ethics;

{8) the Contractar’s response to the Solicitation was not made in connection ar concert with any
other person or entity, including any affiliate {as defined in the Tangible Personal Property
section of this Agreement) of the Contractor, submitting hid for the same

ltems or Services, and is in all respects fairand withaut collusion or fraud;

{9} they are able to perform under the Agreement using their own resaurces or the resources of
a party whoisnot 2 Contractor;

(10} the Contractor <hal! obtain in a written contract all of the representations and warranties in
this section from any Contractor Parties;

{11] they have paid all applicable workers’ compensation second injury fund assessments
concerning all previous work done in Connecticut;

{12} they have 2 record of compllance with Occupational Health and Safety Administration
regulations without any unabated, willful or serious yiolations;

{13) they owe no past due unemployment compensation contributions;

(14} they are not delinguent in the payment of any taxes owed, or, that they have filed a sales
tax security bond, and they have, if and as applicable, filed for motor carrier road tax stickers
and have paid all outstanding road taxes;

{15) alt of their vehicles used in the Performance of the Agreement have current registrations
and, unless such yvehicles are no longer in service, they shall not allow any such registrations to
lapse;

{16} each Contractar Party has vested in the Contractor plenary authority to bind the Contractor
parties to the full extent necessary or appropriate to ensure full compliance with and
performance in accordance with all of the terms and conditions of the Agreament and that all
appropriate parties shall also provide, no later than fifteen (15) Working Days after receiving 3
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request from the Department, such information as the Department may require to evidence, in
the Depanment" s sole determination, compliance with this section;

(17) except to the extent modified or abrogated in the Agreement, all Title to Items instailed in
the overhatled locomotives shall pass to the Department upon complete installation, testing
and acceptance of the locomotives and payment by the Department;

{18) if either party Terminates the Agreement, for any reason, they shall relinquish to the
Department all Title o the ltems delivered, accepted and paid for {except to the extent any
invoiced amount s disputed) by the Department;

(19} with regard to third party products provided with the ftems , they shall transfer all licenses
which they are permitted to transfer in accordance with the applicable third party license;

{20) they shall not copyright, register, distribute or claim any rights in or to the ltems after the
Effective Date of the Agreement without the Department’s prier written consent;

(21) they either own of have the authority to use all Title of and to the ltems, and that such
Title is not the subject of any encumbrances, fiens or claims of owmnership by any third party;

{22} to the hest of their knowledge, after conducting due diligence, the Items do notinfringe or
misappropriate any patent, trade secret or other intellectual property right of a third party;

{23) to the best of their knowledge after conducting due diligence, the Department's use of any
ltems shall not infringe or misapprapriate any patent, trade secret or other intellectual property
right of a third party;

{24) if they procure any items , to the extent permitted by the licenser, they shall sub-license
such Ttems and the Department shalt be afforded the full henefits of any manufacturer or
suhcontractor licenses for the use of the ltems; and

{25) they shall assign or otherwise transfer to the Department, or afford the Depariment the full
henefits of any manufacturer's warranty for the items , to the extent that such warranties are
assignable or otherwise transferable to the Department.

{b} The Contractor represents and warrants to the Department that:

{1) the Contractor’s directors and officers, and key personnel who will be Performing under this
Agreement, and the entity itself have not, within the three {3) years preceding the Agreement,
in any of their cufrent or former jobs, been convicted of, or had a civil judgment rendered
against them , for commission of fraud or 3 criminal offense in connection with obtaining,
atterpting to obtain, or performing a transaction or contract with any governmental entity. This
includes, but is not limited to, vielation of faderal or State antitrust statutes or commission of
embezzlement, theft, forgery, hribery, falsification or destruction of records, making false
statements, of receiving stolen property;

(2) the Contractor's directors and officers, and key personnel who will be Performing under this
Agreement, and the entity itself are not presently indicted for or otherwise criminally ar civilly
charged by any governmental entity with commission of any of the offenses listed above;

(3} it has not within the three (3} years preceding the Agreement Effective Date had one {1) or
more contracts with any governmental entity terminated prior to the expiration date of the
contract; and
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(4) it has not employed or retained any entity or persan, other than a bona fide employee
working solely for them, to solicit or secure the Agreement and that they have not paid or
apreed to pay any entity ar person, other than a bona fide employee working solely for them,
any fee, commission, percentage, brokerage fee, gifts, or any other consideration cantingent
upon or resulting from the award or making of the Agreement or any assignments made in
accordance with the terms of the Agreement.

24. Representations and Warranties Concerning Motor Vehicles. If in the course of Performance or in
any other way related to the Agreemant the Contractor at any time uses or operates in the State “motor
vehicles,” as that term is defined in § 14-1 of the Connecticut General Statutes the Contractor,
represents and warrants for itself and the Contracter Parties, that:

{a). it is the owner of record or lessee of record of each such motor vehicle used in the Perfarmance of
the Agreement, and each such motor vehicle is duly registered with the Connecticut Department of
Motor Vehicles {“ConnDMV”) in accordance with the provisions of Chapter 246 of the Connecticut
General Statutes. Each such registration shall be in valid status, and shall not be expired, suspended
or revoked by ConnDMV , for any reason or cause. If such motor vehicle Is not registered with
ConnOMV, then it shall be duly registered with another state, commonwealth, or federal entity in
accordance with such other state’s, commonwealth’s or federal entity’s applicable laws. Each such
registration shall be in valid status, and shall not be expired, suspended or revoked for any reason or
cause.

b

—

Each such motor vehicle shall be fully insured in accordance with the provisions of §§ 14-12b, 14-
112 and 38a-371 of the Connecticut General Statutes, as amended, in the amounts required by the
said sections or in such higher amounts as have been specified by ConnDMV as a condition for the
award of the Agreement, or in accordance with all substantially similar provisions imposed by the
taw of the jurisdiction where the motor vehicle is registered.

{c) Each Contractor Party whe uses or operates a motor vehicle at any time In the Performance of the
Agreement shall have and maintain a motor vehicle operator’s license or commercial driver's license
of the appropriate class far the motor vehicle being used or operated. Each such license shall bear
the endorsement or endorsements required by the provisions of & 14-36a of the Connecticut
General Statutes, as amended, to operate such motor vehicle, or required by substantially similar
provisions imposed by the law of another jurisdiction in which the operator is licensed to operate
such motor vehicle. The license shall be in valid status, and shall not be expired, suspended or
revoked by ConnDMV or such other jurisdiction for any reason or cause.

{d} Each motor vehicle shall be in full compliance with all of the terms and conditions of all provisions of
the Connecticut General Statutes and regulations, or those of the jurisdiction where the mator
vehicle is registered, pertaining to the mechanical condition, equipment, marking and operation of
mator vehicles of such type, class and weight, including, but not limited to, requirements fer motor
vehicles having a gross vehicle weight rating of 18,000 pounds ar more or mator vehicles otherwise
described by the provisions of § 14-163c(a) of the Connecticut General Statutes and all applicable
provisions of the Federal Motor Carrier Safety Regulations, as set forth in Title 49, Parts 382 to 399,
inclusive, of the Code of Federal Regulations.

25.  Disclosure of Contractor Parties Litigation. The Contractor shall require in its contracts with
Contractor Parties that ail Contractor Parties, as appropriate, disclose to the Contractor, to the best of
their knowledge, any Claims involving the Contracter Parties that might reasonably be expected to
materially adversely affect their businesses, operations, assets, properties, financial stability, business
prospects or ahility to Perform fully under the Agreement, no later than ten {10) Working Days after
becomning aware or after they should have become aware of any such Claims. Disclosure shall be in
wiiting.
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26, Entirety of Contract. The Agreement is the entire agreement between the parties with respect to
its subject matter, and supersedes all prior agreements, proposals, offers, counteroffers and
understandings of the parties, wihether written or oral. The Agreement has been entered into after full
Investigation, neither party relying upon any statement or representation by the other unless such
statement or representation is specifically embodied in the Agreement. :

37. FExhibits. ANl exhibits referred to in and attached to this Agreement are incorporated in this
Agreement by such reference and shall be deemed to be a part of it as if they had been fully set forth in
o, . g

28. Executive Orders, performance undertaken in Connecticut pursuant to the Agreement is subject to
the provisions of Executive Order No. Three of Governor Thomas 1. Meskill, promulgated June 16, 1971,
concerning labor employment practices, Executive Order No. Seventeen of Governor Thomas J. Meskill,
promulgated February 15, 1973, concerning the listing of employment openings and Executive Order
No. Sixteen of Governor John G. Rowland promulgated August 4, 1999, concerning vialence in the
workplace, ail of which are incarporated into and are made 3 part of the Contract as if they had been
fully set forth init. The Contract may also be subject to Executive Order No. 14 of Governor M. Jodi Rell,
promulgated April 17, 2006, concerning procurement of cleaning products and services and to Executive
Order No. 49 of Governor Danne! P, Malloy, promulgated May 22, 2015, mandating disclosure of certain
gifts to public employees and contributions to certain candidates for office. Executive Order 14 and/or
Executive Order 49 are applicable, they are deemed to be incerporated into and are made a part of the
Agréement as if they had been fully set forth in it. At the Contractor’s request, the Department shall
provide a copy of these orders to the Contractor.

29, Non-discrimination.
(a) For purposes of this section, the following terms are defined as follows:
1) "¢ ommission” means the Commission on Human Rights and Qpportunities;

{2y “Contract" and “contract” include any extension or modification of the Contract or
contract;

{3 "Contractor" and seantractor” include any successors or assigns of the Contractor of
contractar;

{4) "Gender identity or expression” means a person’s gender-related identity, appearance or
wehavior, whether or not that gender-related identity, appearance or hehavior is different from
that traditionally associated with the person's physiolagy or assigned sex at birth, which gender-
related identity can be shown by providing evidence including, but not limited to, medical
history, care or treatment of the gender-related identity, consistent and uniform assertion of
the gender-related identity or any other evidence that the gender-related identity is sincerely
held, part of a person's core identity or not being asserted for an irproper purpose.

{5) “good faith" means that degree of diligence whicha reasonable person would exercise in
the performance of legal duties and obligations; :

{6} "good faith efforts” shall include, but not be limited to, those reasonable initial efforts
necessary to comply with statutory of regulatory requirements and additional or substituted
efforts when it is determined that such initial efforts will not be sufficient to comply with such
requirements;
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(7} "marital status” means being single, marrled as recognized by the State, widowed,
separated or divorced;

{8) "mental disahility" means one or mare mental disorders, as defined in the most recent
adition of the American psychiatric Association's "Diagnostic and Statistical Manual of Mental
Disorders", or a record of or regarding a person as having ane or more such disorders;

[9) “minority business enterprise” means any small contractor or supplier of materials fifty-
one percent (51%) or more of the capital stock, if any, or assets of which is owned by a person
or persons: (1) who are active in the daily affairs of the enterprise, {2} who have the power 10
direct the management and policies of the enterprise, and {3} who are mernbers of a minority,
as such term is deflned in subsection {a) of § 32-9n Connecticut General Statutes; and

(10} "public works contract” means any agreement between any individual, firm or corporation
and the State or any political subdivision of the State other than a municipality for construction,
rehabilitation, conversian, extension, demolition or repair of a public building, highway or other
changes or improvements in real property, or wihich Is financed in whole or in part by the State,
including, but not limited to, matching expenditures, grants, laans, insurance or guarantees.

For purposes of tiis section, the terms "Contract" and “cantract” do not include a cantract where each
contractor Is (1) a political subdivision of the state, including, but not fimited to, a municipality, {2)a
quasi-public agency, as defined in § 1-120 of the Connecticut General Statutes, {3} any other state,
including but not limited to any federally recognized Indian tribal governments, as defined in § 1-267 of
the Connecticut General Statutes, {4) the federal government, (5) a foreign government, Or {6) an
agency of a subdivision, agency, state or government described In the immediately preceding
enumerated items (1}, (2}, {3), {4} or (3)

{b) {1) The Contractor agrees and warrants thatin the performance of the Contract such Contractor will
not discriminate or parmit discrimination against any person or group of persons on the grounds of
race, color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or
expression, inteilectual disability, mental disability or physical disability, including, but not limited to,
blindness, unless it is shown by such Contractor that such disability prevents performance of the
work involved, in any manner prohibited by the laws of the United States or of the State of
Connecticui; and the Contractor further agrees to take affirmative sction to insure that applicants
with job-related qualifications are employed and that employees are treated when employed
without regard to their race, color, religious creed, age, marital status, national origin, ancestry, $ex,
gender identity or expression, intellectual disakility, mental disability or physical disability, including,
but not limited to, blindness, unless it is shown by the Cantractor that such disability prevents
performance of the work invelved; (2] the Contractor agrees, in all solicitations or advertisements
for employees placed by or on pehalf of the Contractor, to state that it is an “affirmative
action-equal opportunity employer" in accordance with regulations adopted by the Commission;
{3) the Contractor agrees to provide each labor union or representative of workers with which the
Contractor has a collective bargaining agreement or other contract ar understanding and each
vendor with which the Contractor has a contract or understanding, a notice to be provided by the
Commission, advising the labor union ar workers’ representative of the Contractor's commitments
under this section and to post copies of the notice in conspicuous places available to employees and
appllicants for employment; (4} the Contractor agrees to comply with each provision of this section
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and §§ 46a-68e and 46a-68f of the Connectlicut General Statutes and with each regulation of
relevant order issued by said Commission pursuant 1o §§ 46a-56, 462-63e and 46a-68f of the
Connecticut General Statutes; and (5) the Contractor agrees to provide the Commission on Human
Rights and Opportunities vith such information requested by the Commission, and permit access to
pertinent books, recards and accounts, cancerning the employment practices and procedures of the
Contractor as relate to the provisions of this Section and & 46a-56 of the Connecticut General
statutes . If the contractis a public works contract, the Contractor agrees and warrants that he will
make good faith efforts to employ minority business enterprises as subcontractors and suppfiers of
matarials on such public works projects.

{c) Determination of the Contractor's good faith offorts shall include, but shall not be limited to, the
following factors: The Contractor's employment and subcontracting pelicies, patterns and
practices; affirmative advertising, recruitment and training; technical assistance activities and such

other reasonable activities or offorts as the Commission may prescribe that are designed to
ensure the participation of minority business enterprises in public warks projects.

{d) The Contractor shall develop and maintain adequate documentation, in a manner prescribad by the
Commission, of its good faith efforts.

{e} The Contractor shall include the provisions of subsection {b) of this section in every subcontract of

purchase order entered into in order 10 fulfill any obligation of a contract with the State and such

pravisions shall be binding on a subcontractar, vendar or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to
any such subcontract or purchase order as the Commission may direct as a means of enforcing
such provisions including sanctions for noncompliance in accordance with Connecticut General
Statutes §46a-56; provided if such Contractor becomes involved in, or is threatened with,
fitigation with a subcontractor ar vendor a5 a result of such direction by the Commissian, the
Contractor may request the State of Connecticut to enter into any such litigation or negotiation
prior thereto to protect the interests of the State and the State may so enter.

{f) The Contractor agrees ta comply with the regulations refarred to in this section as they exist on the
date of this Contract and as they may be adopted ar amended from time to time during the term
of this Contract and any amendments thereto.

{g) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor
will not discriminate of permit discrimination against any persen ar group of persons on the
grounds of sexual orientation, in any manner prohibited by the laws of the United States of the
State of Connecticut, and that employees are treated when employed without regard to their
sexual orientation; {2) the Contractor agrees to provide each labor union or representative of
waorkers with which such Contractor has a collective bargaining agreement or other contract or
understanding and each vendor with which such Contractor has a contract ar understanding, a
notice to be provided by the Commission on Human Rights and Opportunities advising the labor
union ar workers' representative of the Cantractor's commitments under this section, and to post
copies of the notice in conspicuous places avaitable to employaes and applicants for employment;
{3} the Contractor agrees ta comply with each provisien of this section and with each regulation or
relevant order issued by said Commission pursuant ta Connecticut General Statutes § 46a-56; and
{4) the Contractor agrees ta provide the Commission on Human Rights and Opportunities with
such information requesied by the Commission, and permit access to pertinent books, records
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and accounts, concerning the employment practices and procedures of the Contractor which
relate to the provisions of this section and § 46a-56 of the Connecticut General Statutes.

{h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and
such provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted

hy reguiations of orders of the Commission. The Contractor shall take such action with respect
to any such subcontract or purchase order as the Commission may direct as a means of
enforcing such provisiens including sanctions for noncompliance in accordance with Connecticut
General Statutes § 463-56; provided, if <uch Contractor becomes involved in, or is threatened
with, litigation with a subcantractor or vendor as 3 result of such direction by the Commission,
the Contractor may request the State of Connecticut to enter into any such litigation or
negotiation prior thereto to protect the interests of the State and the State may sG enter.

30. Whistleblowing. This Agreement may be subject to the provisions of § 4-61dd of the Connecticut
General Statutes. 1n accordance with this statute, if an officer, employee or appointing authority of the
Cantractor takes or threatens to take any personnel action against any employee of the Contractor in
retallation for such employee's disclosure of information to any employee of the contracting state or
quast-public agency ar the Auditors of Public Accounts of the Attorney General under the provisions of
subsection (a) of such statute, the Contractor shall be liable for a civil penalty of not more than five
thousand dollars {$5000.00) for each offense, up to a maximum of twenty per cent (20%) of the value of
this Agreement. Each violation shall be a separate and distinct offense and in the case of a continuing
violation, each day's continuance of the violation shall be deemed to be a separate and distinct offense.
The State may raquest that the Attorney General bring a civil action in the Superior Court for the Judicial
District of Hartford to seek imposition and recovery of such civil penaity. In accordance with subsection
{f) of such statute, each large state contractor, a3 defined in the statute, shall post a notice of the
provisions of the statute relating to large state contractors in a consplcuous place which is readily
available for viewing by the emnployees of the Contractar.

31. Notice. All notices, demands, requests, consents, approvals or other communications required ar
permitted to be given of which are given with respect to this Agreement (for the purpose of this section
collectively called “Notices”} shall be deemed to have been effected at such time as the notice is placed
in the U.S. mail, first class and postage pre-paid, return receipt requested or placed with a recognized,
overnight express defivery service that provides for a return receipt. All such Notices shall be in writing
and shall be addressed as follows:

If to the Department.

state of Connecticut Department of Transportation

ADDRESS: 2800 Berlin Turnpike

Newington, CT 06131-7546

Attention: Richard Andreski, Bureau Chief, Bureau of Public Transportation

1f to the Contractor:
NAME

-

ADDRESS
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-

-

Attention:

32, Insurance. Before commencing performance, the Contractor shall obtain and maintain at its own
cost and expense for the duration of the Contract, the following insurance as described in {a) through {g}
helow., Contractor shall assume any and all deductibles in the described insurance policies. The
Contractor’s insurers shall have no right of recovery or subrogation against the State and the described
Contracgor's insurance shall he primary coverage. Any failure to comply with the claim reporting
provisions of the palicy shall not affect coverage provided ta the State.

(a) commercial General Liability: The Centractor shall provide Commercial General Liability Insurance

for and in the name of the State of Connecticut/CTDCT with a total limit of $1,000,000 combined

single limit per occurrence for bodily injury, personal injury and property damage. Coverage shall
include, Premises and Operations, independent Contractors, Products and Completed Operations,
Contractual Liability and Broad Form Property Damage coverage. if a general aggregate is used, the
general aggregate fimit shall apply separately to the project or the general aggregate limit shall be
twice the occurrence fimit.

{b} Autcmobile Liability: The Contractor shall provide Automobile Liability insuranceé for and in the

name of the State of Connecticut/CTDOT with a total limit of $1,600,000 combined single limit per

accident far bodily injury. Coverage extends 10 awned, hired and non-owned automobiles. f the
vendor/contractor does not own an automobile, hut one is used in the execution of the contract,
then only hired and non-owned coverage is required, 1f a vehicle is not used in the execution of the
contract then automobile coverage is not required. ’

{c) Workers’ Compensation and Employers Liability: Statutory coverage in compliance with the
Compensation laws of the State. Coverage shall include Employer’s Liability with minimum limits of
4100,000 each accident, $500,000 Disease - Policy limit, $100,000 each employee.

{d) Rallroad Protective Liahillty: At least 42,000,000 for each accident or occurrence resulting in

damages from: {1) hodily Injury to ar death of all persons; andfor (2} injury to or destruction of

‘property, and subject to that Timit per accident of oecurrence, an aggregate coverage of at least
46,000,600 for all damages during the policy period, and with all entitles falling within any of the
following Tisted categories named as insured parties: ti) the owner of the rallroad right-of-way; {i1)
the owner of any raficar licensed or permitted to travel within that atfected portion of raitroad right-
of-way; and {iil) the operator of any railcar licensed or permitted to travel within that affected
portion of the railroad right-of-way; and (iv) any other party with an insurable interest; and {v} the
State, if not falling within any of the above-listed categories.

{e) Umbrelia Liability: The Contractor shall provide Umbrella Liabitity insurance for and in the name of
the State of Connecticut/CTDOT with a total limit of five miflion dollars ($5,GO0,000.00).

{f) Claims Made: Not acceptable with the exception of professional Liabtlity when specified.

{g) Owner's and Contractor's pProtective Liability:

The Contractor shall provide Qwner’s and Contractor's protective Liability Insurance for and in the name
of the State of Connecticut/CTDOT with a total limit of one miflion dollars {$1,000,000.00} per
ocecurrence for all damages arising out of injury to or death of all persons and out of injury 1o or
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destruction of property in any one aceident or occurrence and, subject to that limit per occurrence, a
total {or aggregate) limit of two militon dollars {$2,000,000.00 for all damages arising out of bodily
injury to or death of all persans In all accidents or occurrences and out of injury to.or destruction of
praperty during the policy period. .

33. Headings. The headings given to the sections in the Agreement are inserted only for convenience
and are in no way to be construed as part of the Contract or as a limitation of the scope of the particular
section to which the heading refers.

34. Number and Gender. Whenever the context so requires, the plural or singular shall include each
other and the use of any gender shall include all genders.

35, Contractor Changes. The Contractor shall notify the Department in writing no later than ten {10)
Days after the effective date of any change in:

(a} its certificate of incorporation or other ¢rganizational document;
{b) more than a controlling interest in the ownership of the Cantractor; or
{c) the individual(s) in charge of the Performance.

Any such change shall not relieve the Contractor of any responsibility for the accuracy and
completeness of the Performance,

36.  Further Assurances. The parties shalt provide such information, execute and deliver any
Instruments and documents and take such other actions as may be necessary or reasonably requested
by the other party which are not incansistent with the provisions of this Agreement and which do not
involve the vesting of rights or assumption of obligations other than those provided for in the
Agreement, in order to give full effect to the Agreement and to carry out the intent of the Agreement.

37. Audit and Inspection of Plants, Places of Business and Records.

{a} The State and its agents, including, but not limited to, the Connecticut Auditors of Public
Accounts, Attorney General and State’s Attorney and their respective agents, may, at
reasonable hours, inspect and examine all of the parts of the Contractor's and Contractor
Parties” plants and places of business which, in any way, are related to, or involved in, the
performance of this Agreement.

—
=

The Contractor shail maintain, and shall require each of the Contractor Parties to maintain,
accurate and complete Records. The Contractor shall make all of its and the Contractor Parties’
Records available at all reasenable hours for audit and inspection by the State and its agents.

{c) The State shail make all requests for any audit or inspection in writing and shaii provide the
Contractor with at least twenty-four {24) hours’ notice prior to the requested audit and
inspection date, If the State suspects fraud or other abuse, or in the event of an emergency, the
State is not obligated to provide any prior notice.

{d) Al audits and inspections shall be at the State’s expense,

{e) The Contractar shall keep and preserve or cause to be kept and preserved all of its and
Contractor Parties’ Records until three (3} years after the latter of (i} final payment under this
Agreement, or {ii) the expiration or earlier termination of this Agreement, as the same may be
modified for any reason. The State may request an audit or inspection at any time during this
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period, If any Claim or audit is started pefore the expiration of this period, the Contractor shali
retain or cause to be retained all Records until all Claims or audit findings have been resolved.

{fy The Contractar shall cacperate fully with the State and 1ts agents in connection with an audit ar
inspection. Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.

{g] The Contractor shall incorporate this entire section verbatim into any contract or other
agreement that it enters into with any Contractor Pariy.

38. Background Checks.

{a) The State may require that the Contractor and Contractor parties undergo criminal background

checks as provided for in the State of Connecticut Department of Emergency Services and Public
Protection Administration and Qperations Manual or such other State document as governs
procedures for background checks. The Contractor and Contractor parties shall cooperate fully as
necessary or reasonably requested with the State and its agents in connection with such background

checks.

{b) Upon demonstration by the Contractor, ta the State’s satisfaction, that applicable collective
bargaining agreements are inconsistent with subsection {a) of this section, the Contractor shall be
excused from the requirement set forth in subsection {(a).

{c} If it becomes known to the Contractor that any employee, subcontractor or subcontractor
employee has been convicted of or charged with, or had a civil judgment rendered against him or
her for the commission of fraud or a criminal offense In connection with obtaining, attempting o
obtain, or performing a transaction or contract with any governmental entity, Including, but not
fimited to, violation of the federal or state antitrust statutes or commission of embezzlement, theft,
forgery, bribery, falsification or destruction or records, making false statement, or receiving stolen
property, the Contractor will not allow such employee or subcontractar, or subcontracior employee
to perform Services under the Agreement.

39, Continued performance. The Contractor and Contractor Parties shall continue to perform their
ohligations under the Contract while any dispute concerning the Contract is being resolved.

40, Working and Labor Synergies at Work Sites. The Contractor shall be responsible for maintaining a
tranguil working retationship between the Contractor work farce, the Contractor Parties and their work
force, State employees, and any other contractors present at the wark site. The Contractor shall quickly
resolve all labor disputes which result from the Contractor's or Contractor Parties’ presence at the work
site, or other action under their control. Lahor disputes at any work site shall not be deemed to be
sufficient cause to altow the Contractor to make any claim for additional compensation for cost,
expenses or any other loss or damage, nat shall those disputes be deemed to be sufficient reasen to
relieve the Contractor from any of its abligations under the Agreement.

41. Caontractor Responsibility.

{a} The Contractor shall be respansible for the entire Performance under the Agreement regardless of
whether the Contractor itself performs. The Cantractor shall be the sole point of contact concerning
the management of the Agreement, including Performance and payment issues. The Contractor is

solely and completely responsible for requiring the Contractor Parties to adhere 10 all applicable
provisions of the Agreement.

{b) The Contractar shall exercise all reasanable care t© avoid damage to the State's property or Lo
property being made ready for the State's use, and to all property adjacent to any work site. The
Contractor shall promptly report any damage, regardless of cause, to the State.
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42, Severability. If any term of provision of the Contract of its application to any person, entity or
circumstance shall, to any extent, be held to he invalid or unenforceable, the rematnder of the Contract
or the application of such term or provision shall not be affected as to persons, entities or circumstances
other tnan those as o whom or 10 which it is held to be invalid or unenforceable. Each remaining term
and provision of the Contract shall be valid and enforced to the fullest extent possible by law.

43. Confidential Information.

(a) The Cepartment will afford due regard to the Contractor's request for the protection of proprietary
or confidential information which the Department receives. However, all materials associated with the
Solicitation and the Agreement are subject to the terms of the Connecticut Ereedom of information Act
(“FOIA") and all carresponding rules, regulations and interpretations. in making such a request, the
Contractaor may not merely state generally that the materlals are proprietary of confidential in nature
and not, therefore, subject to release to third parties. Those particular sentences, paragraphs, pages or
sections that the Cantractor pelieves are exempt from disclosure under the FOIA must be specifically
identifled as such. Convineing explanation and rationale sufficient to justify each exemption consistent
with FOLA must accompany the request. The rationale and explanation must pe stated in terms of the
praspective harm to the competitive positlon of the Contractor that would result if the identified
material were to be released and the reasons why the materlals are legally exempt from release
pursuant 10 EOIA. To the extent that any other provision or part of the Agreement, aspecially inclyding
the Solicitation, the Records and the specifications, conflicts or Is in any way inconsistent with this
saction, this section controls and shall apply and the conflicting provision or part shall not he given
effect. If the Contractor indicates that certain documentatlon is submitted in confidence, by specifically
and clearly marking cald documentation as CONFIDENTIAL,” the Department will endeavor to keep sald
information confidential to the extent permitted by law. The Department, however, has na obligation
to initiate, prosecute of defend any legal proceeding of to seek a protective order or other similar refief
to prevent disclosure of any information thatis sought pursuant to 2 FOLA request. The Contractor shall
have the hurden of establishing the availability of any FOIA exemption in any proceeding where it is an
issue. In no event shall the Department of the State have any fiabllity for the disclosure of any
documents of information in its possession which the Department helieves are required 0 be disctosed
pursuant 1o the FOIA or other reguirements of law.

{b) The Department shall notify the Contractor of any <uch FOIA reguest and the Contractor shall timely
advise the Department 35 to whether it will ceek a protective order or take such other actions as the
Contractor may deem advisable to protect from disclosure the information it has designated, per
subsection {a) of this section, 3s confidential of proprietary, and, if the Contractor is to seek a protective

order or take such other action, the Contractor shall promptly do sa.

{c} The pepartment chall be under no obligation to notify the Contractar of any FOIA request unless the
request COVErS the particular sentences, paragraphs, pages or sections that the Coniractor has
designated as confidential or proprietary in accordance with subsection (a} of this section and for which
explanation and rationale required pursuant to subsection (a} of this section has been provided.

{d) To the extent that the Contractor is subject 10 the federal Freedom of Information Act, 5US.C §
g52 and related implementing regulations, 49 CFR Part 701 (coilectively, «}.5, FOIA"), nothing herein
shall require or be construed to require the Contractor to contravene U.S, FOIA's provisions and the
Contractar’s obligations pursuant thereto.

44, References to Statutes, Public Acts, Regulations, Cades and Executive Orders. All references in this
Agreement 10 any statute, public act, regulation, code ar executive order shall mean such statute, public
act, regulation, code or executive order, respectively, as it has been amended, replaced or superseded
at any time. Notwithstanding any language in this Agreement that relates to such statute, pubic act,
reguiation, code or executive order, and notwithstanding 3 lack of a formal amendrment to this

Agreement, the Agreement shall always be read and interpreted as if it contained the most current and
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applicable wording and requirements of such statute, puilic act, regulation, code or executive arder as if
their most current language had been used in and requirements incorporated into this Agreement at the
time of its execution.

45. Disclosure of Records. This Agreement may be subject to the provisions of § 1-218 of the
Connecticut General Statutes. In accordance with this statute, aach contract in gxcess of two million
five hundred thousand datars [$2,500,000.00) between 3 public agency and.a person for the
performance of a governmental function shall {a) provide that the public agency is entitled to recelve a
cony of records and files related to the performance af the governmental function, and {n) indicate that
such records and files are subject to FOIA and may be disclosed by the public agency pursuant to FOIA.
No request to inspect or copy such records or files shall be valid unless the request is made to the public
agency in accordance with FOIA. Any complaint by a person who is denied the right to inspect oF copy
such records ar files shall be brought to the Freedom of Information Commission in accordance with the
provisions of §§ 1-205 and 1-206 of the Connecticut General Statutes.

46. Summary of State £thics Laws. Pursuant to the requirements of § 1-101qg of the Connecticut
General Statutes, the summary of State ethics laws develeped by the State Ethics Commission pursuant
to § 1-81b of the Connecticut General Statutes is incarporated by reference into and made a part of the
Agreement as If the summary had been fully set forth in the Agreement.

&7. Sovereign Immunity. The parties acknowledge and agree that nothing in the Solicitation or the
Agreement_shall be construed as a modification, com romise or waiver by the State of any rights or
defenses of any immunities provided by Tederal law or the laws of the State of Connecticut to the State
or any of its officers and employees, which they may have had, now have or will have with respect to all
‘matters arising out of the Agreement. To the extent that this section conflicts with any other section,

this sectton shall govern.

48. Time of the Essence. Time is of the essence with respect to all provisions of this Agreement that
specify a time for performance; provided, however, that this provision shall not be construed to limit or
deprive a party of the henefits of any, cure or use period allowed in this Agreement.

40, Certification as Small Contractor or Mingrity Business Epterprise. The Contractor shall be in breach
of this Agreement if the Contractor Is certified as 2 “small contractor” or a “minority business
enterprise” under. § 43-60g of the Connecticut General Statutes and that certification lapses during the
term of this Agreement. )

=0, Campaign Contribution Restriction. For all State contracts as defined in § 9-612(g)(1) of the
Connecticut General Statutes having a value in a calendar year of fifty thousand dollars (350,000} or
more or a combination or series of such agreements of contracts having a value of one-hundred
thousand dollars {$100,000} or more, the authorized signatory to this Agresment expressly
acknowledges receipt of the state Elections Enforcement Commiission's notice advising state contractors
of state campaign cantribution and solicitation prohibitions, and will inform its principals of the contents
of the natice, as set forth in “Notice to Executive Branch State Contractors and Prospective State
Contractors of Campaign Contribution and Salicitation Limitations,” attached as Exhibit C.

51. Heaith Insurance partability and Accountability Act.

(a) if the Contactor is a Business Associate under the requirements of the Health Insurance Portability

and Accountability Act of 1996 (“HIPAA™), the Contractor must comply with all terms and conditions

of this section of the Agreement. If the Contractar is not a Business Associate under HIPAA, this
section of the Agreement does not apply to the Contractor for this Agreement.

{b) The Contractar is required to safeguard the use, publication’ and disclosure of information on all
applicants for, and all clients who receive, services under the Contract in accordance with all
24

Agency Contract Document - CTDOT 50-A
Rev. 4/19/16




{c)
(d

-—

(e)

(f)

(g)

applicable faderal and state law regarding confidentiality, which includes but is not limited to HIPAA,
moare specificaily with the Privacy and Security Rules at 45 C.E.R. Part 160 and Part 164, subparts A;
¢, and E; and

The Departmentis a covered entity” as that term is defired in 45 C.F.R. § 160.103; and

The Contractor, on behalf of the Depariment, performs functions that involve the use or disclosure
of “individually identifiable health information,” as that term is defined in 45 C.F.R. § 160.103; and

The Contractor is a apusiness associate” of the Department, as that term is defined in 45 CFR.E
160.103; and

The Contractor and the Depantment agree 1o the following in arder to secure cormpliance with the
HIPAA, the rfequirements of Subtitle D of the Health Information Technology for Economic and
Clinieal Health Act {the HITECH Act}, (Pub. L. 111-5, sections 13400 to 13423), and more specifically
with the Privacy and Security Rufes at 45 C.E.R. Part 160 and Part 164, subparts A, C and E.
Definitions. For the purposes of this section of the Agreement:

joasiili e

(1) ugreach” shall have the same meaning as the term is defined in section 13400 of the HITECH
Act {42 US.C. §17921(1)).’

(2} “Business Assoc-iate” <halt mean the Cantractor ot Contractor Parties.
(3] “Covered Entity” shall mean the Department.

(4) *Designated Record Set” shall have the same meaning as the term “designated record set”
in45CF.R.§ 164.501.

{5) “Electronic Health Record” shall have the same meaning as the term is defined in section
13400 of the HITECH Act (42 U.5.C. §17921(5)).

(6 “ndividual” shall have the same meaning as the term “individual™ in 45 C.F.R. § 160.103
and shall include a persen who qualifies as a personal representative as defined in 45 C.ER §
164.502(g). .

{7} “Privacy Rule” shall mean the Standards for Privacy of Individually ldentifiable Health
Information at 45 C.F.R. part 160 and part 164, subparts AandE,

(8) “Protected Health Information” or “pl|” shall have the same meaning as the term
"protected health information” in A5 C.F.R. § 160.103, limited to information created or received
by the Business Associate from or on behalf of the Covered Entity.

{9} “Required by Law” shall have the same meaning as the term “required by law" In A5 C.FR.§
164.103. ' ’

(10) ugacretary’ shall mean the Secretary of the Department of Health and Human Services or
his designee.

{11) “More stringent” shall have the same meaning as the term “mare stringent” in 45 C.F.R. §
160.202. :

(12) “This Section of the Contract” refers to the HIPAA Provisions stated herein, in their entirety.
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(13) “Security Incident” shall have the same meaning as the term “security incident” in 45 C.F.R.
§164.304.

{14} “Security Rule” shall mean the Security Standards for the Protection of Electronic Protected
Health Information at 45 C.F.R. part 160 and part 164, subpart Aand C.

{15} “Unsecured protected health information” shall have the same meaning as the term as
defined in § 13402{h){1}{A} of HITECH. Act. (42 U.5.C. §17932(h)(1)1A).

(h) Obligations and Activities of Business Associates,

{1)Business Assoclate agrees not to use or disclose PHI other than as permitted or required by
this Section of the Contract or as Required by Law.

{2)Business Associate agrees to use appropriate safeguards to prevent use or disclosure of PHI
other than as provided for tn this Section of the Contract.

{3)Buslness Associate agrees to use administrative, physical and technical safeguards that

reasonably and appropriately protect the confidentiality, integrity, and availability of
electronic protected health information that it creates, receives, maintains, or transmits on
behalf of the Covered Enfity.

{4)Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is
known to the Business Associate of a use or disclosure of PHI by Business Associate In
violation of this Section of the Contract.

(5)Business Associate agrees to report to Covered Entity any use or disclosure of PHI not
provided for by this Section of the Contract or any security incident of which it becomes
aware.

{6)Business Associate agrees to insure that any agent, including a subcontractor, to whom it
provides PHL received from, or created or received by Business Associate, on behalf of the
Covered Entity, agrees to the same restrictions and eonditions that apply through this Section
of the Contract to Business Associate with respect to such infarmation.

{7)Business Associate agrees to provide access, at the request of the Covered Entity, and in the
time and manner agreed to by the parties, to PHI in a Designated Record Set, to Covered
Entity or, as directed by Covered Entity, to an Individual in order ta meet the requirements
under 45 C.F.R. § 164.524.

(8)Business Associate agrees 10 make any amendments to PHI in a Designated Record Set that
the Covered Entity directs or agrees to pursuant to 45 CF.R, & 164.526 at the request of the
Covered Entity, and in the time and manner agreed to by the parties.

(9)Business Associate agrees to make Internal practices, books, and records, including policies
and procedures and PHI, relating to the use and disclosure of PHI received from, or created or
received by, Business Assatiate on behalf of Covered Entity, available to Covered Entity or to
the Secretary in a time and manner agreed to by the parties or designated by the Secretary,
for purposes of the Secretary determining Covered Entity's compliance with the Privacy Rule.

{10} Business Assaciate agrees o document such disclosures of PH! and information related to
such disclosures as would be reguired for Covered Entity to respond to a request by an
Individual for an accounting of disclosures of PH! In accordance with 45 CRR. & 164,528 and
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section 13405 of the HITECH Act (42 y.5.C. § 17935) and any regulations promulgated
thereunder.

(11} Business Associate agrees 1o provide to Covered Entity, in 3 time and manner agreed to by

the parties, information collected in accordance with clause h. {10} of this Section of the

Contract, to permit Covered Enfity to respond to a request by an individual for an accounting
of disclosures of PH!In accordance with 45 C.F.R. § 164.528 and section 13405 of the HITECH
Act {42 USC. 8 17935) and any regulations promulgated thereunder. Business Associate
agrees that at the Covered Entity’s direction to provide an accounting of disclosures of PHI
directly to an individual in accardance with 45 C.F.R, §164.528 and section 13405 of the
HITECH Act {42.U5.C. § 17935) and any regulations promulgated thereunder.

{12) Business Associate agrees to comply with any state or federal law that is more stringent
than the Privacy Rule.

{13} Business Associate agrees to comply with the requirements of the HITECH Act relating 1o
privacy and security that are applicable to the Covered Entity and with the requirements of 45
C.F.R. sections 164.504(e), 164.308, 164,310, 164.312, and 164.316.

{14) In the event that an individual requests that the Business Associate {a) restrict disclosures of

PHI; (b) provide an accounting of disclosures of the Individual’s PHI; or {c) provide a copy of

the individual's PHL In an electronic health record, the Business Associate agrees to notify the
covered entity, in writing, within two business days of the request.

{15} Business Associate agrees that it shall not directly or indirectly recelve any remuneration in

axchange for PH! of an individual without {1) the written approval of the covered entity,

unless receipt of remuneration In exchange for PH! is expressly authorized by this Contract
and (2) the vaild authorization of the individual, except for the purposes provided under
section 13405{d}(2) of the HITECH Act,{42 U.S.C. § 17935(d)2)) and in any accompanying
regulations

{16) Obligations in the Event of a Breach

(A) The Business Assoclate agrees that, foflowing the discavery of a breach of unsecured

protected health information, it shall notify the Covered Entity of such breach in

accordance with the requiraments of section 12402 of HITECH (42 USC. § 17932(b)
and the provisions of this Section of the Contract.

{8 Such notification shall be provided by the Business Associate to the Covered Entity

without unreasonable delay, and in no caseé later than 30 days after the breach is

discovered by the Business Associate, except as otherwise instructed in writing by a
law enforcement official pursuant to section 13402 {g} of HITECH {42 U.S.C. §
17632(g)) . A breacn is considered discovered as of the first day on which it is, or
reasonably should have heen, known to the Business Assaciate. The notification shall
include the identification and last known address, phone number and ema#l address of
each individual {or the next of kin of the indivigual if the individual is deceased) whose
unsecured protected health informatton has heen, or is reasonably believed by the
Business Assaciate {0 have been, accessed, acquired, of disclosed during such breach.

{C) The Business Associate agrees ta Include in the notification to the Covered Entity at
least the following information:

1. A brief description of what happened, including the date of the breach and the
date of the discavery £ the breach, if known.
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5. A description of the types of unsecured protected health information that were
involved in the breach (such as full name, social Security number, date of birth,
nome address, account number, or disability code).

3. The steps the Business Associate recommends that individuals take to protect
themselves from potential harm resulting from the breach.

4. A detatled description of what the Business Assaciate is doing to investigate the
breach, to mitigate losses, and to protect against any further breaches.

5. Whether a law enfarcement official has advised either verbally or in writing the
Business Associate that he or she has determined that natification or natice to
individuals er the posting required under section 13402 of the HITECH Act would

impede a criminal investigation or cause damage o national security and contact
information for said official.

(D} Business Asscciate agrees to provide apprepriate staffing and have established

procedures to ensure that individuals infarmed by the Covered Entity of 2 breach by

the Business Assaciate have the opportunity o ask questions and contact the Business
Assactate for additional Information regarding. the breach. Such pracedures shall
include a toll-free telephone number, an e-mail address, 2 posting on its Web site and
a postal address. Business Associate agrees 10 include in the notification of a breach
by the Business Associate to the Covered Entity, a written description of the
procedures that have been established to meet these reguirements. Costs of such
contact procedures will be horne by the Centractar of Contractor Parties.

{E} Business Associate agrees that, in the event of @ breach, it has the burden to

demonstrate that it has complied with all notifications requirements set forth above,

including evidence demonstrating the necessity of a delay in notification to the
Covered Entity.

(i)' Permitted Uses and Disclosure by Business Associate.

{1)General Use and Disclasure Provisions Except as otherwise limited in this Section of the

Contract, Business Associate may use or disclose PHI to perform functions, activities, or

services for, or on wehalf of, Covered Entity as specified in this Contract, provided that such
use ar disclosure would not violate the privacy Rule if done by Covered Entity or the minimum
necessary policies and procedures of the Covered Entity.

{2)specific Use and Disclosure Provisions.

(A} Except as atherwise limited in this Section of the Contract, Business Associate may use
PHI for the proper management and administration of Business Associate or to carry
out the legal responsibilities of Business Associate.

{B) Except 35 otherwise Iimited in this Section of the Contract, Business Associate may

disclose PHI for the propef management and administration of Business Assaciate,

provided that disclosures are Required by law, ar Business Associate obtains
reasanable assurances from the person to whom the information is disclosed that it
will remain confidenttal and used or further disclosed only as Raguired by Law or for
the purpose for which it was disclosed to the persan, and the person notifies Business
Associate of any instances of which it is aware in which the confidentiality of the
information has beernt breached.
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{C) Exceptas otherwise limited in this Section of the Contraci, Business Assoclate may use
PHI to provide Data Aggregation services to Covered Entity as permitted by 45 CFR. §
154.504(e)(2){}B).

{j) Obligations of Covered Entity.

{1)Covered Entity shall notify Business Assaciate of any jimitations in its notice of privacy '
practices of Covered Entity, in accordance with 45 C.F.R. § 164.520, or to the extent that such
limitation may affect Business Associate’s use or disclosure of PHI

{2)Covered Entity shall notify Business Associate of any changes in, or revocation of, permission
by Individual to use or disclose PHI, to the extent that such changes may affect Business
Associate’s use oF disclosure of PHL.

(3)Covered Entity shall notify Business Associate of any restriction to the use.or disclosure of PHI
that Covered Entity has agreed to in accordance with 45 C.F.R. § 164.522, 0 the extent that
such restrlction may affect Business Associate’s use or disclosure of PHI.

{k) permissible Requests ty Covered Entity. Covered Entity shall not request Business Associate to use
or disclose PHI in any manner that would not be permissible under the Privacy Rule if done by the
covered Entity, except that Business Asscciate may use and disclose PHI for data aggregation, and
management and administrative activities of Business Associate, as permitted under this Section of the
Contract.

{l} Termand Termination.

{1)Term. The Term of this Section of the Contract shall be effective as of the date the Contract is

effective and shall terminate when the information collected in accordance with clause h. (10)

of this Section of the Contract is provided to the Covered Entity and all of the PHI provided by
Covared Entity to Business Associate, OF created or received by Business Associate on behalf
of Covered Entity, i3 destroyed or returned to Covered Entity, of; if it is infeasible to return or
destroy PHI, protections are extended to such information, in accordance with the
termination provisions in this section.

{2)Termination for Cause Upon Covered Entity’s knowledge of a material breach by Business
Associate, Covered Entity shall either:

{A} Provide an apportunity for Business Associate to cureé the breach or end the violation
and terminate the Contract if Business Associate does not cure the breach or end the
violation within the time specified by the Covered Entity; or

(B} immediately terminate the Contract if Business Associate has breached a material
term of this Section of the Contract and cure is not possible; or

<y If neither termination nor cure 1s feasible, Covered Entity shall report the violation to
the Secretary.

{3}Effect of Termination.

{A} Except as provided in {112} above, upon termination of this Contract, for any reason,
Business Associate shall return or destroy alt PHi received from Covered Entity, of
created or feceived by Business Associate on behalf of Covered Entity. Business

. Assoclate shall also provide the information collected in accordance with clause h.
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{10) of this Section of the Contract to the Covered Entity within ten business days of
the notice of termination. This-provision shall apply to PHI that is in the possessian of
subcontractors of agents of Business Associate. Business Associate shall retain no
copies of the PHI

(8) Inthe event that Business Assaciate determines that returning or destroying the PHLIs

infeasible, Business Associate shall provide to Covered Entity notification of the

conditions that make return O destruction infeasible, Upon documentation by
Business Associate that return of destruction of FHI is infeasible, Business Assaciate
shall extend the protections of this Sectlon of the Contract to such PHI and limit
further uses and disclosures of PHI t0 those purposes that make return or destruction
infeasible, for as long as Business Associate maintains such PHL Infeasinility of the
raturn or destruction of PHI includes, but is not limited to, reguirements under state
or federal law that the Business Associate maintains or preserves the PHI or coples
thereof.

{m)Miscellaneous Provisions.
{1)Regulatory References. A reference in this Sectian of the Agresment to a section in the Privacy
Rule means the section as in effect or as amended.

{2}amendment. The Parties agree to take such action as in necessary to amend this Section of

the Agreement from time to time as is necessary for Covered Entity 0 comply with

requirements of the Privacy Rule and the Health Insurance portahility and Accountability Act
of 1996, Pub. L. No. 104-191.

(3}5uwivai. The respective rights and obligations of Business Associate shall survive the

termination of this Agreement.

{A)Effect on Agreement. Except as specifically required to implement the purposes of this Section
of the Agreement, all other terms of the Agreement shall remain in force and effect.

(S]Construction. This Section of the Agreement shali be construed as hroadly as necessary to

implernent and comply with the Privacy standard. Any ambiguity in this Section of the

Agreement shall be resolved In favor of a meaning that complies, and is consistent with, the
privacy Standard.

{6)Disclaimer. Covered Entity makes no warranty of representation that campliance with this

Saction of the Agreement will he adequate of satisfactory for Business Associate’s own

purposes. Covered Entity shall not be liable to Business Associate for any claim, ¢ivil or
criminal penalty, loss or damage related to or arising from the unauthorized use oOf disclosure
of PHI by Business Associate or any of its officers, directors, employees, contractors of agents,
or any third party to whom Business Associate has disclosed PHI contrary to the provisions of
this Agreement OF applicable law. Business Associate is solely respensible for all decisions
made, and actions taken, by Business Assaciate regarding the safeguarding, use and disclosure
of PHI within its possession, custody of control.

{7)indemnification. The Business Associate <hall indemnify and nold the Cavered Entity harmless
fram and against any and all claims, yiabilities, judgments, fines, assessments, penalties,
awards and any statutory damages that may be imposed or assessed pursuant 0 HIPAA, as
amended or the HITECH Act, including, without limitation, attorney's fees, expert witness
fees, costs of investigation, litigation or dispute resolution, and costs awarded thereunder,
relating to or arising out of any violation hy the Business Associate and its agents, including
subcontractors, of any obfigation of Business Associate and its agents, including
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subcontractars, under this Section of the Contract, under HIPAA, the HITECH Act, the Privacy
Rule and the Security Rule.

£3. Audit Requirements for Recipients of State Financial Assistance. for purposes of this section,
the word neontractor” shall be deemed to mean "nonstate entity,” as that term is defined in § 4-230
of the Connecticut General Statutes. The contractor shall provide for an annual financial audit
acceptable to the Department for any expenditure of state-awarded funds made by the contractor.
Such audit shall include management letters and audit recommendatibns. The State Auditors of
public Accounts hall have access 10 all records and accounts for the fiscal yearls) in which the award

was made. The contractor will comply with federal and state single audit standards as applicable.
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IN WITNESS WHEREOF, the parties have executed this Contract by their duly authorized representatives
with full knowledge of and agreement with its terms and conditions.

[CONTRACTOR NAME] ' STATE OF CONNECT \CuT
Department Of Transportation

By: By:

- ——
Print or Type Name Print or Type Name

Title: ' Title: .

pate: oates
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(Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
REP REQUEST TOR APPROVAL, EXCEPTION, OR CLARIFICAT TONS

RIP No.: 16DOT7001

Project Description: L
‘Overhaul of P40 Locomotives for the Connecticut Departinent of Transportation (CTDOT)

sP

TCIECATION SECTION: Coniract Section 14. Forum and Choice of Law

sr

ECIFICATION PAGENUMBER: [0 of 32

pROPOSER's REQUEST: We request that jutisdiction and venue be limited to the Federal coutts of the
Siate of Connecticut, excluding the State Courts. We propose the following revision:

The patties deem fhe Contract to have been made in the City of Havtford, State of Connecticut.
Both parties agree that it is fait and reasonable for the validity and construction of the Contract 10
be, and it shall be, governed by_thc 1aws and coutt decisions of the State of Connecticut, without
giving effect to its principles of conflicts of Jaws. To the extent that any immunities provided by

~ Federal law or the laws of the State of Connecticut do not bat an action against ihe State, and to the
extent that these couris 1o cours of competent jurisdiction, for the purpose of venue, the complaint
shail be brought in the United States District Court for the District of Connecticut only, and shall

* not be fransferred fo aiy other cout, provided, however, {hat nothing here constitutes a waiver of
compromise of the soveteign immunity of the State of Connecticul.

CTDOT's RESPONSL:

A. APPROVED:

B. APPROVED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED:

CTDOT's COMMENTS (i applicable):

U igsgialy signed by Marci Petierson
. BH: G=US, E=marcl petterso @l g

. MarCI Pettersqn.ggggg;eomammcmmnca\':uaru‘

7 Dtei2016.07.18 15:ATAS-LA0Y




Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RTP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

RFP No.: 16DOT7001

Project Description:
Overhaul of P40 Locomotives for the Connecticut Depatiment of Transportation (CTDOT)

SPECIFCATION SECTION: Contract Section 15. Contractor Guaranties

SPECIFCATION 952, 12222

5P

ECIFICATION PAGENUMBER: 10 of 32

PROPOSER's REQUEST: Particulatly for best pricing, we request that the Contractot have the discretion
of repair'mg rather than replacing an item that may be marred or damaged in transit. In addition, the
warranly provisions in the Contract adequately cover the Setvices and Equipment, alleviating the need, and
cost, for wayranties of fitness for a particular purpose o¥ ierchantability. Accordingly, we proposce the -
following revision: :

Contractor shall:
(a) Perform fully un'der the Contract;

(b} Guarantee fhe Goods or Services against defective material or workmanship and to repair any
damage or maring occasioned in transit of, at the Contractor’s option, replace them;

(c) Burnish adequate proteciion from damage for all work and to repait damage of any kind, fov
which its workers are responsible, to the premises, Goods, the Coniractor's work or that of
Contractor Parties; o

(dy With respect to the provision of Services, pay for all permits, licenses and fees and give all
required ot appropriate notices; and

(¢) Adhere to all Contractual‘provisions ensuring the confidentiality of Records that the Conractor
Tias access to and arc exempt from disclosue under the Staie's Freedom of Information Actor
other applicable law. '

CTDOT's RESPONSE:
A APPROVED:
B. APPROVED AS MODIFIED:

¢. DENIED: X



D. ADDITTONAL INFORMATION REQUIRED:
Proposers bid should reflect the additional cost of

CTDOT's COMMENTS (f applicable):  obtaining such warranties of fitness and
merchantability.

signed by Marci Petterson
£ G=U8; E-march pstterse@ol aov,
Qfi=Cifice of Rall, Q=ConnDOT,

ol Pettarson

0 16.07.19 16:49:55-64'00

SIGNATURE:

R
Marci Petter
DATE 1




(Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
REP REQUEST FOR APPROVAL, EXQEPTION, OR CLARIFICATIONS

RFP No.: 16DOT7001
Project Deseription:

Overhaul of P40 Locomotives for the Connecticut Depattment of Transportation (CTDOT)

SPECIFICATION SECTION: Contract Section 16, Tmplied Warranties

SPECIFICATION PAGE NUMBER: i1 of32

PROPOSER’S REQUEST: For best pricing, we request the deletion of implied wartanties as
there are NUMerous express warranties that provide substantial protections and coverage. Accordingly, we
request the following revision: ' :

Contractor disclaims any and all implied warranties, including the implied warranty of fitness for
a particular purpose and the watranty of merchantability.

CTDOT’s RESPONSE:

A. APPROVED: ’

B. APPROVED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED:!

CTDOT!s COMMENTS (if applicable): see above

SIGNATURE: gk sned by A P
— L et gov, CU=ORf
DATE: Marci Petterson 5 tcmpor vaere

——Petterso—
“Hate; 2016.07.18 16:60:05-0400




(Rev, -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

RFP No.: 16DOT7001

Project Description:
Overhaul of P40 Locomotives for the Connecticut Department of Transpottation (CTDOT)

SPECIFICATION SECTION: Contract Section 99, American with Disabilities Aot

SPECIFICATION PAGE NUMBER: 12.0f32

PROPOSER’S REQUEST: We request clavification that this provision be limited to the
employment title of the ADA. (Title 1) as the other titles of the ADA are not relevant o this Contract (for
locomotive overhauls), :

CTDOT’s RESPONSE:

A. APPROVED: X

B. APPROVED AS MODIEIED:

C. DENIED:

D. ADDITIONAL INFORMATION REQUIRED:

CTDOT’s COMMENTS (if applicable):

. -1 :Dightaily signed by Marci Pelterson
SIGNATURF: i D GzUS,
. 1= Ezmarg pellerso@ct.gov,
Marci Petterson cu-ofice of rail, o=Conoor,
i . CM=Marci Pelterson
£20 Dater9016.07.19 16:50:12-04'00°

DATE:

1




(Rev. -9/ 135)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

RFP No.: [6DOT7001

Project Deseription:  Overhaul of P40 Locomotives for the Conneeticut Depariment of Transportation
(CTDOT)

SPECIFICATION SECTION: Contract Section 32. Insurance

SPECIFICATION PAGE NUMBER: 19 of 32

PROPOSLER’S REQUEST:

If the Propéser is subject to FELA, rather than Workers Compensation, will CTDOT amend this
section to attow for FELA, rather than Workers Compensation coverage, and will CTDOT
permit the Contractor to setf-insure such FELA liability?

CTDOT’s RESPONSE:

A. APPROVED: . . :
CTDOT is amenable to aliowing FELA rather than

B. APPROVED AS MODIFIED: Worker's Compensation coverage. Permitting the
Contractor to self-insure FELA is reserved for
discussion during negotiations. :

C. DENIED:

‘D. ADDITIONAL INFORMATION REQUIRED:

CTDOT’s COMMENTS (if applicable):

SIGNATURT: 7Dt§ﬁa,ﬁy signed by Marci Pelterson
i A [ OU-Of of Rail O v e
3 o , 0= ,
DATE: Marci Petterson goe s>

Dale; 2016:07719 16:50:20-04'00°
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{Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

REP No.: 16DOT7001

Project Description:
Overhaul of P40 Locomotives for the Connecticut Department of Tr anspmtatlon (CTDOT)

SPECIFICATION SECTION: Contract Section 38, Background Checks
SPECIFICATION PAGE NUMBER: 22 0f32
PROPOSER’S REQUEST: If the Contractor performs background checks only at the time of

hire, will CTDOT delete this requirement?

CTDOT’s RESPONSE:

A. APPROVED:

B, APPROVED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED: o

Please refer to subsections of Section 38 - Background

CTDOT’s COMMENTS (if applicable):  ~packs

3 TrDigitally signed by Marci Petterson

;':ﬁ. DN: C=US,
SIGNATURIL: SESmar o, )
——M—Tﬁéﬁ—— rel-patisrso@ct.gov, -
eI"SOﬂ OU=0ffice of Rail, 0=ConnDOT,
DATE: _ié—j} _CN=Marci Petterson

L Daler 2016.07.19 16:50:27-04'00°




{Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
REP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATTONS

REYP No.: 16DOT7001

Project Deseription:  Overhaul of P40 Locomotives for the Conneeticut Department of Transporfation
(CTDOT)

SPECIFICATION SECTION: Contract Section 40, Working and Labor Synergies

SPECIFICATION PAGE NUMBER: 22 0f32 -

PROPOSER’S REQULST: We request that the last sentence be replaces with the following;

“Neither this Contract nor any provision thereof shall require, or be construed to
tequire, the Contractor to confravene the provisions of any of ifs labor agreements. In the
event of a conflict or inconsistency between this Conn act and such labor agreements, the
tabor agreements shall control as to such provisions.”

CTDOT’s RESPONSE:

A, APPROVED:

CTDOT will consider only adding the first sentence
proposed above to Section 40 as it currently appears in the
Contract document

B. APPROVED AS MODIFIED:

C, DENIED:

D. ADDITIONAL INFORMATION REQUIRED:

!

CTDOT’s COMMENTS (if applicable):

SIGNATURI: 7'2154123' signed by Marci Pret}s.%saogﬂ .
=1 Ofﬂ il, O ConnDOT,
DATE: M a rCI Pette rson CiN= Mar?Peﬂe?son "

- Date: 2046:07.19 16:50:35-04'00°




(Rev, -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RTFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

" REP No.: 16DOT7001

Project Description:
Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

SPECIFICATION SECTION: Contract Section 39, Continued Performance .

SPECIFICATION PAGE NUMBER: 23 of 32
PROPOSER’S REQUIST: We request delotion of this requirement.
CTDOT's RESPONSI:

A, APPROVED:

B, APPROVED A8 MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED;

CTDOT’s COMMENTS (if applieable):

SIGNATURE: 2 "ngltal!y signed by Marci Petterson
BN CES e petierso@ct.gov,
- QU=D[f f Rail, 0=ConnDOT,
DATE: - Marci Petterson QU=Offe of Ra, 0=Comn

ZDatel 2076707.19 18:50:43-04'00°




(Rev. ~9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
REFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

RFP No.: 16DOT7001

‘Project Description:

Overhaul of P40 Locomotives for the Connecticut Department of Transportation (CTDOT)

SPECIFICATION SECTION: Contract Section 51, Health Insurance Portability and Accountability
Act

SPECIFICATION PAGE NUMBER! 24 of 32
PROPOSER’S REQUEST: This provision is inapplicable fo this type of contract (locomotive

overhauls) and accordingly, we request its deletion.

CTDOT’s RESPONSE:

A. APPROVED:

B. APPROVED AS MODIIIED:

C. DENIED:

D. ADDITIONAL INFORMATION REQUIRED:

The provision is only applicable "IF" the Contractor is
a "Business Associate.” Therefore it will not apply if
CTDOT’s COMMENTS (if applicable);  the Contractor is not a "Business Associate". This
- provision will not be deleted.

SIGNATURE: 7 Wl}:gdaﬂ_y signed by Marei Pelterson
DATE: Marci Petterson § e coomosr e

A Dater 2018.07.19 16:51:08-04°00°




(Rev. -9/ 15)

CONNECTICUT DEPARTMENT OF TRANSPORTATION
RFP REQUEST FOR APPROVAL, EXCEPTION, OR CLARIFICATIONS

R¥P No.: 16DOT7001

Project Description:
Ovethaul of P40 Locomotives for the Connecticut Department of Transportation {CTDOT)

SPECIFICATION SECTION: Confract New Section 52. Limitation of Liability

SPECIFICATION PAGE NUMBER: 31 of 32

PROPOSER’S REQUEST: To provide best pricing, we request a limitation of liability for
lost profits, etc and propose the following fanguage:

NEITHER PARTY SHALL BE LIABLE FOR ANY SPECIAL INCIDENTAL OR
CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO LOST REVENUES
OR LOST PROFITS, AS A RESULT OF THIS CONTRACT OR ANY BREACH OF THIS
CONTRACT,

CTDOT’s RESPONSE:

A, APPROVED:

B. APPROVED AS MODIFIED:

C. DENIED: X

D. ADDITIONAL INFORMATION REQUIRED:

CTDOT’s COMMENTS (if applicable):

“Digitally signed by Marci Petterson

SIGNATURE: . S {J&;@;J.ls,.ﬁamami,peuerso@ct.gov.
Y ©U=Office of Rall, O=ConnbOT,
Marci Petterson g)-gre=are o-com

DATI: % Datel 2016.07.19 16:51:16-04°00




