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The following terms and conditions are incorporated into the contract in addition to those contained
in Attachment C, the Vermont Standard Provisions for Contracts and Grants, except where noted
that the terms herein are substitutions for those contained in the Vermont Standard Provisions for
Contracts and Grants.

1.

Basic Insurance Requirements for All Contracts for Services:

a.

Prime Contractor:

For any work, a prime contractor must at minimum have and maintain throughout the
life of the contract insurance coverage in types and amounts meeting or exceeding the
State’s standard insurance requirements specified in the State’s Attachment C in effect
at inception of the contract.

When a contract is amended, if a new Attachment C was adopted since the execution
of the original contract, then the new Attachment C insurance requirements will apply
as of and after amendment.

Certain types and settings of work require additional types and amounts of insurance
coverage, beyond Attachment C requirements, as specified at Sections 2.e. and 3 below,
which the Contractor must obtain and maintain throughout the life of the contract.

Subcontractors:

Subcontractors are required to have insurance coverage in types and amounts meeting
or exceeding the prime contractor’s insurance obligations to the State, including any
additional types and amounts of insurance coverage for certain types and settings of
work as specified at Sections 2.e and 3 below.

As to subcontractors, a prime contractor is obligated, for each of its subcontractors, to
verify and maintain evidence of verification that each subcontractor carries all VTrans-
required insurances. Subcontractors must do the same for their sub-subcontractors.

2. Workers Compensation Verification Compliance (applies to both prime and
subcontractors):

a.

In accordance with Act 54 of 2009,' and as subsequently amended, for total project
costs over $250,000, all contractors and subcontractors must have, when applicable:

A payroll process by which during every pay period the contractor collects from
the subcontractors or independent contractors a list of all workers who were on the
jobsite during the pay period, the work performed by those workers on the jobsite,

I'See: Act 54 0f 2009, § 32; Act 142 of 2010, § 17; Act 50 of 2011, § 6, as available at:
https://legislature.vermont.gov/
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and a daily census of the jobsite. This information, including confirmation that
contractors, subcontractors, and independent contractors have the appropriate
workers’ compensation coverage for all workers at the job site, and the same
information for the subcontractors regarding their subcontractors shall also be
provided to the Department of Labor and to the [Department of Financial
Regulation], upon request, and shall be available to the public.

b. Contractors and subcontractors must preserve and retain the above discussed
documentation seven (7) years, per section JJ of this document.

c. VTrans has the right to audit contractors’ and subcontractors’ compliance with the
above; however, contractors and subcontractors should be in good standing at all times
with this monitoring obligation, regardless of whether or how often VTrans conducts
such audits.

d. VTrans reserves the right to require contractors and subcontractors to submit periodic
attestations of compliance with these workers compensation verification requirements.

e. Contract-specific risk and insurance:

1. Where the subject matter of the contract gives rise to specific insurance
obligations under the Federal Motor Carrier Safety Act (“FMCSA”)
https://www.fmcsa.dot.gov, which applies to both certain transport of
passengers and certain materials of environmental concern, contractors and
subcontractors must comply with the FMCSA insurance requirements.

ii.  Environmental and pollution insurance coverage may also be required when the
State, in its sole discretion, determines it to be required under the scope and
subject matter of a contract.

iii.  VTrans reserves the right to require other additional types or amounts of
insurance for specific contracts when, in VTrans’ sole discretion, it is prudent
to do so in relation to the details of a particular contract.

Additional Types and Amounts of Insurance for Certain Subjects and Settings of Contracts
for Services:

One or more types and amounts of the insurance coverages specified below will apply
when the subject or setting of work falls within the scope(s) specified and described below:

a. For Design/Engineering Professional Services for a Specific Contracts:

1. Where Contractor’s work under the contract provides in whole or part design/
engineering professional services for one or more specific projects, then before
commencing work and throughout the term of this contract, contractor must
provide Professional Liability insurance for all relevant services performed
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under this Agreement, with minimum coverage of no less than two million
dollars ($2,000,000) per claim and two million dollars ($2,000,000) policy
aggregate.

ii.  The required Professional Liability insurance coverage must be maintained
continuously for five (5) years after the final acceptance of any construction
that may be developed as a result of such design work, even if the construction
is performed under a separate contract or project.

iii.  Separate from task or project-specific requirements to maintain coverage, if
contractor for any reason ceases operations, the contractor shall be responsible
to obtain and maintain professional liability coverage that extends for not less
than five (5) years after such cessation of operations.

4. Valuable Papers and Records Insurance:
Where contractor’s work under the contract will in whole or part consist of providing the
State with designs, plans, drawings, analyses, studies, reports, data, or other professional
work product, contractor shall carry Valuable Papers and Records Insurance in a form and
amount sufficient to ensure the restoration or replacement of any plans, drawings, field
notes, or other information or data relating to the work, whether supplied by the State or
developed by the contractor, subcontractor, worker, or agent, in the event of loss,
impairment, or destruction. Such coverage shall remain in force until the final work product
as well as all related materials have been delivered by the contractor to, and accepted by,
the State. Valuable Papers and Records Insurance shall provide coverage on an “individual

occurrence” basis with limits in the amount of at least one hundred thousand dollars
($100,000).

5. Railroad Protective Liability:

a. When any portion of contractor’s or a subcontractor’s work under the contract involves
work on, over, or under the right-of-way of any railroad, the contractor shall provide
and file with the Agency, with respect to the operations that it or its subcontractor
perform under the contract, Railroad Protective Liability Insurance for and on behalf
of the railroad as named insured, with the State and its officers and employees specified
as additional insured.

b. If Railroad Protective Liability insurance is required, the contractor shall obtain and
submit the minimum coverage indicated above to the State prior to the commencement
of rail-related work and activities, and shall maintain coverage until contractor notifies
the State and the railroad that contractor has completed and ceased work on, over, or
under the railroad right-of-way, and both State and railroad have concurred that
contractor may terminate the railroad protective liability. Railroad coverage limits must
meet or exceed:
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i.  Not less than two million dollars ($2,000,000) for all damages arising out of
any one accident or occurrence, in connection with bodily injury or death and
injury to or destruction of property; and

ii.  Subject to that limit per accident, a total (or aggregate) limit of six million
dollars ($6,000,000) for all injuries to persons or property during the policy
period.

The Contractor shall file the original and one (1) copy of the Railroad Protective Liability
policy with the State, who will provide the original to the appropriate railroad.

Information Technology Contracts:

a. For contracts determined by the State to fall within the category of “information
technology activity” as defined in statute at 3 V.S.A. §3301(b)(2), additional types and
amounts of insurance will typically be required, and may change over time, either as
to general standards or with regard to the subject matter or potential risk exposure in a
specific IT transaction.

b. As of the issuance of these General Terms and Conditions, the required IT insurance
types include: Technology Professional Liability insurance with third-party coverage,
and, if contractor has access to, processes, handles, collects, transmits, stores, or
otherwise deals with State Data, Contractor shall maintain first party Breach
Notification Coverage, which shall include the State of Vermont and its officers and
employees as additional insureds.

c. Information technology contracts will also generally require their own set of additional
specific terms and conditions, derived from the then-applicable templates issued by the
Agency of Digital Services and the Office of Purchasing and Contracting within the
Department of Buildings and General Services.

Basic Indemnification Requirements (any contract for services):

a. Prime Contractor:
Except as specifically provided below, a prime contractor must act in an independent
capacity and defend and indemnify the State in accordance with the State’s then-current
Attachment C

b. Subcontractors:
Except as specifically provided below, the prime contractor must include requirements
as to independence, defense, and indemnity, matching Attachment C and identical to
those in the prime contractor’s contract with State, in the prime contractor’s contracts
with subcontractors. Subcontractors must do the same for their sub-subcontractors.
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2. For Design/Engineering Professional Services for a Specific Projects:

a.

Prime Contractor:

Where a contract is for design/engineering professional services for a specific project,
or, when a contract contains a mixed scope of work that in part consists of tasks of such
professional design services for a specific project or projects, then as to, and only as to,
those specific professional design services, the provisions of Standard Attachment C
on the subjects of “Defense and Indemnity” (numbered item 7 in the December 2017
version of Attachment C, and any equivalent provisions, however numbered, in any
subsequently-issued Attachment C) are stricken in their entirety and replaced in full by
the following:

The Party shall defend the State and its officers and employees against all claims or
suits arising in whole or in part from any act or omission of the Party or of any agent
of the Party in providing “non-professional services” under this Agreement. As used
herein, “non-professional services” means services provided under this Agreement
other than professional services relating to the design and/or engineering of all or part
of the project. The State shall notify the Party in the event of any such claim or suit
covered by this Subsection, and the Party shall immediately retain counsel and
otherwise provide a complete defense against the entire claim or suit arising out of
“non-professional services” provided under this Agreement.

Notwithstanding anything to the contrary set forth in Subsection C above, the Party
shall not be obligated to defend the State and its officers and employees against claims
or suits arising from the Party’s provision of engineering design services or
architectural design services. However, the Party’s obligation to defend the State and
its officers and employees against all claims or suits arising out of “non-professional
services” provided under this Agreement as provided in Subsection C above and the
Party’s other obligations under Attachment C shall remain in effect.

The Party agrees to indemnify and hold the State, its officers and employees, harmless
from and against monetary damages to third parties, together with reasonable costs,
expenses and attorney’s fees incurred and paid by the State in defending claims by third
parties (collectively “Damages”) but only in the event and to the extent such Damages
are incurred and paid by the State as the proximate cause of negligent acts, errors or
omissions (“Professional Negligence”) by the Party, its employees, agents, consultants
and subcontractors, in providing the professional services required under this
Agreement.

As used herein, “Professional Negligence” or “negligent acts, errors or omissions”
means a failure by the Party to exercise that degree of skill and care ordinarily
possessed by a reasonably prudent design professional practicing in the same or similar
locality providing such services under like or similar conditions and circumstances.

The Party shall indemnify the State and its officers and employees in the event that the
State, its officers or employees become legally obligated to pay any damages or losses
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arising from any act or omission of the Party arising from the provision of “non-
professional services” (as defined herein) under this Agreement.

The Party shall not be obligated to indemnify the State for any Damages incurred by
the State attributable to the State’s own negligent acts, errors or omissions or the
negligent acts, errors or omissions of its officers, agents or employees, or the acts,
errors, omissions or breach of Agreement by persons or entities other than the Party,
its employees, agents, consultants and subcontractors.

After a final judgment or settlement, the Party may request recoupment of specific
defense costs and may file suit in Washington Superior Court requesting recoupment.
The Party shall be entitled to recoup costs only upon a showing that such costs were
entirely unrelated to the defense of any claim arising from an act or omission of the
Party.

b. Subcontractors:
As to subcontractors working under a prime contractor and where the subcontractors
are providing such professional design services for a specific project, the prime
contractor will include the same design-specific provisions as defined in Section
B(2)(a) above in the prime contractor’s own contracts with subcontractors.
Subcontractors must do the same for their sub-subcontractors.

C. GENERAL COMPLIANCE WITH LAWS; RESPONSIBILITY FOR
VIOLATION

1. The contractor shall observe and comply with all applicable federal, state, and municipal
laws, bylaws, ordinances, and regulations in any manner affecting the conduct of the work
and the action or operation of those engaged in the work, including all such orders or decrees
as exist at present and those which may be enacted, adopted, or issued later, during the
course of the work, by bodies or tribunals having any jurisdiction or authority over the work;
and the contractor shall defend, indemnify and save harmless the State, any affected
railroad(s), and any affected municipality(ies), and all their officers, agents, and employees
against any claim or liability arising from or based on the violation of any such law, bylaws
ordinances, regulations, order, or decree, whether by the contractor in person, its
employee(s), or by the contractor’s subcontractor(s) or agent(s), or employee(s) or agents
thereof.

2. If the contractor discovers any provision(s) in the contract contrary to or inconsistent with
any law, ordinance, regulation, order, or decree, the contractor shall immediately report it to
the Project Manager in writing.

D. COMPLIANCE WITH DESIGN SPECIFICATIONS, STANDARDS,
MANUALS, GUIDELINES, DIRECTIVES, AND POLICIES

The contractor shall comply with all applicable statutes, regulations, ordinances, specifications,
manuals, standards, guidelines, policies, directives, and any other requirements related to the
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contract. In case of any conflict with the items referenced above, the contractor is responsible to
ascertain and follow the direction provided by the State.

Provisions of the contract shall be interpreted and implemented in a manner consistent with each
other and using procedures that will achieve the intent of both parties. If for any reason a provision
in the contract is unenforceable or invalid, VTrans, in its sole discretion may sever that provision
from the contract, and the remaining provisions shall have the same force and effect as if the
severed provisions had never been a part of the contract.

1. The contractor, by accepting and signing the contract, agrees to fully comply with the
provisions of 9 V.S.A. §§ 4001-4009, also referred to as Act No. 74 of 1991 or the Prompt
Payment Act, as amended. Compliance with this clause also satisfied the requirements of 46
CFR § 26.29. applicable to Federally funded contracts.

2. Inaccordance with 9 V.S.A. Section 4003, notwithstanding any contrary contract provision,
payments shall be made within seven days from receipt of a corresponding final or
progress payment by the State to the contractor, or seven days after receipt of a
subcontractor’s invoice, whichever is later. Failure to comply constitutes violation of this
contract.

3. On all federal-aid and state funded contracts, the contractor, during the life of the contract
and on a monthly basis, shall submit electronically a listing of payments to subcontractors
on the form specified by the State and made available at:
http://apps.vtrans.vermont.gov/consultants/. Electronic reports shall be filed with VTrans
Office of Civil Rights by an authorized representative and received in the VTrans Office of
Civil Rights on or before the tenth working day after month end. Contractors without access
to the internet shall obtain and submit manual reports to the VTrans Office of Civil Rights.
Manual reports shall be signed by an authorized representative, sent to the VTrans Office of
Civil Rights, and postmarked on or before the tenth working day after month end. There
shall be no direct compensation allowed the contractor for this work, but the cost thereof shall
be included in the general cost of the work.

4. Violations shall be reported to the VTrans Office of Civil Rights for review. Failure to
resolve disputes in a timely manner will result in a complaint made to the VTrans Chief of
Contract Administration. In the Agency’s judgment, appropriate penalties may be invoked for
failure to comply with this specification. Penalties may include debarment or suspension of
the ability to submit proposals.

5. This section shall be included in the prime contractor’s contract made with all of its
subcontractors.
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In addition to the Termination provisions contained in Attachment C, the following terms are
included in this contract:

Termination for Convenience
1. General

a. The Agency may, with thirty (30) days written notice to the Contractor, terminate the
Contract or any portion thereof when such termination would be in the best interest of
the Agency. Upon notification, the contractor may be directed to immediately stop all
work and incur no further costs under the contract.

b. Any such termination shall be effected by delivery to the Contractor an Order of
Termination specifying the termination is for the convenience of the Agency, the extent
to which performance of work under the Contract is terminated, and the effective date
of the termination.

c. In the event such termination occurs, without fault and for reasons beyond the control
of the Contractor, all completed or partially completed items of work as of the date of
termination will be paid for in accordance with the contract payment terms.

d. No compensation will be allowed for incomplete or eliminated contract items.

e. Termination of the Contract, or portions thereof, shall not relieve the Contractor of its
contractual responsibilities for work completed and shall not relieve the Contractor’s
Surety of its obligation for and concerning any just claim arising out of the work
performed.

2. Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by VTrans, the
Contractor shall immediately proceed to:

a. The extent specified in the Notice of Termination, cease work under the Contract
on the date specified.

b. Place no further orders or subcontracts for materials, services, or facilities except
as may be necessary for completion of such portions of the work under the Contract
that are not terminated.

c. Terminate and cancel any orders or subcontracts related to the services, except as

may be necessary for completion of such portions of the work under the Contract
that are not terminated.

10|Page



d. Transfer to VTrans all completed or partially completed plans, drawings,
information, and other property which, if the Contract had been completed, would
be required to be furnished to VTrans.

e. Take other actions as may be necessary or as directed by VTrans for the protection
and preservation of the property related to the contract which is in the possession
of the contractor and that VTrans has or may acquire any interest.

f. Make available to VTrans all cost and other records relevant to a determination of
an equitable settlement.

Claim by Contractor

After receipt of the Notice of Termination from VTrans, the Contractor shall submit any
claim for additional costs not covered herein or elsewhere in the Contract within sixty (60)
days of the effective termination date. Should the Contractor fail to submit a claim within
the sixty (60) day period, VTrans may, at its sole discretion, determine what, if any,
compensation is due the Contractor and pay the Contractor the determined amount.

Negotiation

Negotiations to settle a timely claim shall be for the sole purpose of reaching a settlement
equitable to both the Contractor and VTrans. Settlement shall be based on actual costs
incurred by the Contractor, as reflected by the contract rates. Consequential damages, loss
of overhead, loss of overhead contribution of any kind, and loss of anticipated profits on
work not performed shall not be included in the Contractor’s claim and will not be
considered, allowed, or included as part of any settlement.

If a patentable discovery or invention results from work performed under the contract, all
rights to such discovery or invention shall be the sole property of the Contractor, but the
State and the United States Government shall have an irrevocable, nonexclusive, non-
transferable, and royalty free license to each invention in the manufacture, use, and
disposition, according to law, of any article or material or use of method that may be
developed, as a part of the work under the contract.

Publications: All data, valuable papers, photographs, and any other documents produced under
the terms of the contract shall become the property of the State of Vermont. The Contractor
agrees to allow access to all data, valuable papers, photographs, and other documents at all
times. The contractor shall not copyright any material originating under the contract without
prior written approval of the State.

Ownership of the Work: All studies, data sheets, survey notes, subsoil information, drawings,

tracings, estimates, specifications, proposals, diagrams, calculations, photographs, and
other material prepared or collected by the contractors ("instruments of professional
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service") shall become the property of the State as they are prepared or developed during
performance of the work under the contract. If a contractor uses a proprietary system or
method to perform the work, only the product will become the property of the State. The
Contractor shall not be liable for any reuse, misuse, or alteration of these “instruments of
professional service” by the State.

4. The Contractor shall surrender to the State upon demand or submit for inspection at any
time any instruments of professional service that have been collected, undertaken, or
completed by the Contractor pursuant to the contract. Upon completion of the work, these
instruments of professional service will be appropriately endorsed by the Contractor and
turned over to the State.

5. Data and publication rights to any instruments of professional services produced under the
contract are reserved to the State and shall not be copyrighted by the contractor at any time
without written approval of the State. No publication or publicity of the work, in part or in
total, shall be made without the consent of the State, except that contractors may in general
terms use previously developed instruments of professional service to describe its abilities
for a project in promotional materials.

6. Rights and Remedies Additional: The rights and remedies of the State under this section are
in addition to any other rights and remedies that the State may possess by law or under this

contract.

7. Decisions Final and Binding: Decisions of the State on matters discussed in this section
shall be final and binding.

Contractor employees performing services for the VTrans shall not have, directly or indirectly, a
personal conflict of interest with respect to any contract with VTrans and must immediately disclose
to VTrans any personal conflicts of interest arising at any time from the bidding process to final
contract close-out.

Definitions

As used in this clause:

1. Contractor Employees means employees and subcontractors of a VTrans contractor.

2. Personal Conflict of Interest means a situation in which a contractor employee has a
financial interest, personal activity, or relationship that could impair the individual’s ability
to act impartially and in the best interest of the Government when performing under the
contract.

a. Sources of personal conflicts of interest include but are not limited to:
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ii.

1il.

Financial interests of the contractor employee, of close family members, or of other
members of the contractor employee’s household;

Other employment or financial relationships (including seeking or negotiating for
prospective employment or business); and

Gifts, including travel.

b. Examples. Financial interests referred to above may arise from:

ii.

iii.

1v.

vi.

vil.

Viil.

Compensation, including wages, salaries, commissions, professional fees, or fees
for business referrals;

Consulting relationships (including commercial and professional consulting and
service arrangements, scientific and technical advisory board memberships, or
serving as an expert witness in litigation);

Services provided in exchange for honorariums or travel expense reimbursements;

Research funding or other forms of research support;

Investment in the form of stock or bond ownership or partnership interest
(excluding diversified mutual fund investments);

Real estate investments;
Patents, copyrights, and other intellectual property interests; or

Business ownership and investment interests.

Acquisition Function means supporting or providing advice or recommendations to the

following activities of a State agency:

Planning acquisitions;

Determining what supplies or services are to be acquired by the Government, including
developing statements of work;

Developing or approving any contractual documents, including documents defining
requirements, incentive plans, and evaluation criteria;

Evaluating contract proposals;

Awarding Government contracts;
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f. Administering contracts (including ordering changes or giving technical direction in
contract performance or contract quantities, evaluating contractor performance, and
accepting or rejecting contractor products or services):

g. Terminating contracts; and

h. Determining whether contract costs are reasonable, allocable, and allowable.

4. Non-public information means any State or third-party information that:

a. Is deemed by VTrans to be proprietary or confidential, or is exempt from disclosure
under the Vermont Public Records Act, 1 V.S.A. § 315, et al, or otherwise protected
from disclosure by statute, Executive order, or regulation; or

b. Has not been disseminated to the general public and the State has not yet determined
whether the information can or will be made available to the public.

Requirements
The Contractor shall:
1. Have procedures in place to screen employees for potential personal conflicts of interest;
2. Prevent personal conflicts of interest, including not assigning or allowing an employee to
perform any task under the contract for which the Contractor has identified a personal
conflict of interest for the employee that the Contractor or employee cannot satisfactorily

prevent or mitigate in consultation with the contracting agency; and

3. Prohibit use of non-public information accessed through performance of a Government
contract for personal gain.

4. Inform employees of their obligation:
a. To disclose and prevent personal conflicts of interest;

b. Not to use non-public information accessed through performance of a Government
contract for personal gain;

c. To avoid even the appearance of personal conflicts of interest;

5. Maintain effective oversight to verify compliance with personal conflict-of-interest
safeguards;

6. Take appropriate disciplinary action in the case of covered employees who fail to comply
with policies established pursuant to this clause;

l4|Page



7. Report to VTrans any personal conflict-of-interest violation by an employee as soon as it

is identified. This report shall include a description of the violation and the proposed
actions to be taken by the Contractor in response to the violation.

Provide follow-up reports of corrective actions taken, as necessary. Personal conflict-of-
interest violations include:

a. Failure by an employee to disclose a personal conflict of interest;

b. Use by an employee of non-public information accessed through performance of a
Government contract for personal gain; and

c. Failure of an employee to comply with the terms of a non-disclosure agreement.

In the case of contractors’ employees who perform acquisition functions for VTrans,
screening procedures must include:

a. Maintaining and obtaining from each employee, when the employee is initially
assigned to the task under the contract, a disclosure of interests that might be affected
by the task to which the employee has been assigned, as follows:

i. Financial interests of the employee, of close family members, or of other members
of the covered employee’s household;

ii. Other employment or financial relationships of the employee (including seeking or
negotiating for prospective employment or business); and

iii. Gifts, including travel.
b. Requiring each employee to update the disclosure statement whenever the employee’s

personal or financial circumstances change in such a way that a new personal conflict
of interest might occur because of the task the employee is performing.

Mitigation or Waiver

1.

In exceptional circumstances, if the Contractor cannot satisfactorily prevent a personal
conflict of interest as required above, the Contractor may submit a request through the
applicable Division Director for:

a. An agreement to a plan to mitigate the personal conflict of interest; or

b. A waiver of the requirement.

The Contractor shall include in the request any proposed mitigation of the personal conflict
of interest.
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3. The Contractor shall:

a. Comply, and require compliance by the employee, with any conditions imposed by
the Government as necessary to mitigate the personal conflict of interest; or

b. Remove the Contractor employee or subcontractor employee from performance of
the contract or terminate the applicable subcontract.

Disclosure

A mandatory duty is established for the Contractor to disclose procurement fraud, and
overpayments, or risk debarment or suspension. The contractor must report fraud, conflicts of
interest, bribery, and illegal gratuities in connection with the award or performance of a state
contract.

Code of Business Ethics

Contractors are encouraged to have a written code of business ethics and conduct. In addition, the

contractor should have an ongoing ethics and compliance training program for principals and
employees, as well as a system of internal controls to detect fraud and improper conduct.

Definition

Organizational conflict of interest (“OCOI’’) means that because of other activities or relationships
with other persons or entities, a contractor as a business entity:

1. Isunable or potentially unable to render impartial assistance or advice to VTrans;

2. Is or may be impaired in its objectivity in performing the contract work (Example: A firm
has a contract to inspect work by firms that are its business affiliates); or

3. Has an unfair competitive advantage. (Example: a firm participates in systems engineering
and technical direction; preparing specifications or work statements; participates in
development and design work; or gains access to the information of other companies in
performing advisory and assistance services for the government drafting a scope of work
for a project, then bids on the project itself.)

Disclosure
The Contractor shall make an immediate and full disclosure, in writing, to the VTrans Project
Manager of any potential or actual OCOI or the existence of any facts that may cause a reasonably

prudent person to question the contractor's impartiality because of the appearance or existence of
bias or an unfair competitive advantage. Such disclosure shall include a description of the actions
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the contractor has taken or proposes to take in order to avoid, neutralize, or mitigate any resulting
conflict of interest.

Contractors in Management Support Roles

OCOIs often arise when contractors or subcontractors are employed in management support roles,
such as oversight and inspection of the work of other contractors, and the development of designs,
requirements, or statements of work or procurement documents such as requests for proposal. Such
contracts bear particularly close monitoring to avoid OCOIs. A contractor serving in a
management support role may be precluded from providing additional services on projects,
activities, or contracts under its oversight due to potential conflicts of interest.

OCOI Screening

Prior to submitting a proposal, each submitter or proposer will conduct an internal review of its
current affiliations and will require its team members to identify potential, real, or perceived
OCOIs relative to the anticipated procurement. Potential submitters or proposers will be notified
that existing or future contractual obligations relative to the proposed procurement may present an
OCOI that may require avoidance, neutralization, or mitigation.

Disqualification

Prior to the award of a contract, VTrans may determine that an OCOI exists which would warrant
disqualifying the bidder for award of the contract. Vtrans will discuss the matter with the contractor
to determine whether the OCOI can be mitigated to VTrans satisfaction by negotiating terms and
conditions of the contract to that effect.

Subcontracts

1. The Contractor shall require from its subcontractors full disclosure of any actual, apparent,
or potential OCOI, and report such OCOIs to the VTrans Project Manager.

2. The Contractor shall identify and avoid, neutralize, or mitigate any subcontractor OCOI
prior to award of the contract to the satisfaction of the VTrans Project Manager. If the
subcontractor's OCOI cannot be avoided, neutralized, or mitigated, the Contractor must
obtain the written approval from the appropriate VTrans Division Director prior to entering
into the subcontract.

3. If the Contractor becomes aware of a subcontractor's potential or actual OCOI after the

contract award, the Contractor agrees that VTrans may require the Contractor to eliminate
the subcontractor from its team.

VTrans may terminate this contract, in whole or in part, or decline to make an award to a contractor
if, in VTrans sole discretion, it is deemed necessary to avoid, neutralize, or mitigate an actual or
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apparent personal or OCOI. No contract for the construction of a project shall be awarded to the
firm that designed the project or its subsidiaries or affiliates, except with the approval of the
Secretary of Transportation or authorized representative.

1.

If a Contractor fails to disclose facts pertaining to the existence of a potential or actual
personal or OCOI or misrepresents relevant information to VTrans, VTrans may terminate
the contract for default or pursue such other remedies as may be permitted by law or this
contract.

The Contractor will have the right to appeal a finding of an actual or potential OCOI to the
appropriate Division Director, whose decision will be final, subject to further review only
as provided for by state law, regulation or procedure.

The Contractor shall employ only qualified personnel to supervise and perform the work.
VTrans shall have the right to approve or disapprove personnel hired to perform or
supervise work related to the contract.

Upon VTrans’ request, the Contractor shall supply resumes for staff proposed to work on
assignment or under primary contracts for VTrans’ review and acceptance or rejection.
VTrans retains the right to interview the proposed staff.

If contractor has submitted a list of key personnel to VTrans as part of a proposal, the
Contractor must notify and seek approval if any changes to the proposed personnel occur
during the performance period of the contract.

VTrans reserves the right to require removal of any person employed by a contractor from
work related to the contract as deemed necessary to protect the interests of the State. The
decision of VTrans shall be final and not subject to challenge or appeal beyond the
appropriate Division Director.

Contractors are required to obtain VTrans approval prior to making offers of employment
to VTrans employees who are engaged in acquisition functions as defined in paragraph
1.3 a-h above, or an individual who was engaged in acquisition functions for VTrans
within one year of the end of employment with VTrans. Request for approval must be
submitted to the appropriate Division Director.

Discussions with current VTrans employees engaged in acquisition functions regarding

potential employment with a contractor creates a conflict of interest for the employee and
is prohibited absent a State approved mitigation plan or waiver.
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3. Contractors are encouraged to maintain an open dialogue with VTrans regarding such

matters and work toward mutually acceptable avoidance and resolution of any issues.

N. ASSIGNMENTS, TRANSFERS, AND SUBLETTING

1.

The Contractor shall not assign, sublet, or transfer any interest in the work covered by the
contract without the prior written consent of the State and appropriate federal agencies, if
applicable. Further, if any subcontractor participates in any work involving additional
services, the estimated extent and cost of the contemplated work must receive the prior
written consent of the State.

. The approval or consent to assign, sublet, or assign any portion of the work shall in no way

relieve the Contractor of its responsibility to perform that portion of the work so affected.
Except as otherwise provided in these specifications, the form of the subcontractor's contract
shall be as developed by the contractor.

. Any authorized subcontracts shall contain all the same provisions specified for and attached

to the original contract with the State.

O. PERFORMANCE AND COMPLETION OF WORK

1.

The Contractor shall perform the services specified in accordance with the terms of the
contract and shall complete the contracted services by the completion dates specified in the
contract.

Apart from ongoing obligations (e.g., insurance, ownership of the work, and appearances),
upon completion of all services covered under the contract and payment of the agreed upon
fee, the contract with its mutual obligations shall be terminated.

If, at any time during or after performance of the contract, the Contractor discovers any
design errors or other issues that warrant changes, the contractor shall notify the Project
Manager immediately. This paragraph also applies to those projects that are under
construction or have been constructed.

P. CONTINUING OBLIGATIONS

The Contractor agrees that if, because of a death or other occurrences, it becomes impossible to
effectively perform its services in compliance with the contract, neither the contractor nor its
surviving principals shall be relieved of their obligations to complete the services under the contract.
However, the State may terminate the contract if it considers a death, incapacity, or other removal of
any principal(s) or key project personnel to be a loss of such magnitude that it would affect the
contractor’s ability to satisfactorily comply with the contract.

Q. APPEARANCES

1.

Hearings and Conferences. The Contractor shall provide professional services required by
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the State that are necessary for furtherance of any work covered under the contract.
Professional services shall include appropriate representation at design conferences, public
gatherings and hearings, and appearances before any legislative body, commission, board,
or court, to justify, explain, or defend its services provided under the contract.

The Contractor shall serve as a liaison if the State deems it necessary for the furtherance of
the work and participate with the State, at any reasonable time, in conferences, concerning
interpretation and evaluation of all services provided under the contract.

The Contractor further agrees to participate in meetings with the State, applicable Federal
Agencies, or any other interested or affected participants for the purpose of review or
resolution of any conflicts pertaining to the contract. The Contractor shall be equitably paid
for such services and for any reasonable expenses incurred in relation thereto in accordance
with the contract.

Appearance as Witness. When required by the State, the Contractor, or an appropriate
representative, shall prepare for and appear in, on behalf of the State, any litigation or other
legal proceeding concerning any relevant project or related contract. The contractor shall be
equitably paid for such services and for any reasonable expenses incurred in relation thereto
in accordance with the contract.

VTrans may, upon written notice, require changes, additions, or deletions to the work or
contract. Whenever possible, any such adjustments shall be administered under the
appropriate fee schedule or payment provisions established in the contract based on the
adjusted quantity of work.

The State may, upon written notice, and without invalidating the contract, require changes
resulting from the revision or abandonment of work already satisfactorily performed by the
Contractor or changes in the statement of work section of the contract.

If the value of such changes, additions, or deletions is not otherwise reflected in payments
to the contractor pursuant to the contract, or if such changes require additional time or expense
to perform the work, the contract may be amended accordingly.

Changes to the scope, duration or value of the contract will require amendment of the contract,
approved by the State’s Secretary of Transportation or other official delegated such
authority.

The Contractor agrees to maintain complete and accurate records, in a form satisfactory to
VTrans, for any extra work or additional services in accordance with the contract and the
Contractor shall perform such work or services only after an amendment has been fully
executed or a written notice to proceed is issued by VTrans.
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S . EXTENSION OF TIME

1. The contractor may request in writing an extension of the allotted time for completion of
the work. A request for extension will be evaluated, and if VTrans determines that the
justification is valid, an extension of time for completion of the work may be granted. A
request for extension of time must be made before the contractor is in default.

2. The decision of VTrans relative to granting an extension of time shall be final and binding,
and may result in damages owed to the State by the contractor.

3. Neither party hereto shall be held responsible for delay in performing the work encompassed
herein when such delay is due to unforeseeable causes such as, but not limited to, acts of
God or a public enemy, fire, strikes, floods, or legal acts of public authorities.

T. CONTRACTOR ERRORS AND OMISSIONS

1. “Professional negligence” resulting in errors and omissions in the work product of the
contractor or subcontractors must be corrected by the contractor at no cost to the State, when
it is determined that the error or omission was a direct cause of the contractor’s work. The
contractor may be liable for the State's costs and other damages resulting from errors or
deficiencies in designs furnished under its contract.

2. When VTrans becomes aware of an error or omission on the part of the contractor or
subcontractors, VTrans will inform the contractor and provide an opportunity for discussion
and correction, if applicable. Discussions will not relieve the contractor from complying

with any VTrans-ordered corrections.

3. VTrans' review, approval, or acceptance of or payment for the services required under this
contract shall not be construed to operate as a waiver of any rights under this contract or of any
cause of action arising out of the performance of this contract.

4. The rights and remedies of the State provided for under this contract are in addition to any
other rights and remedies provided by law or elsewhere in the contract. If the Contractor is
comprised of more than one legal entity, each such entity shall be jointly and severally liable

hereunder.
U. DISPUTE RESOLUTION.
1. Design Professionals: In cases where VTrans believes damages are owed by a contractor,

VTrans will attempt to negotiate a resolution with the contractor. If requested in writing by either
party, negotiations may take the form of structured non-binding mediation with the assistance of a
mediator on a “without prejudice” basis. The mediator shall be appointed by agreement of the
parties, and the fees split equally between the parties. Negotiations or mediation will not bar either
party from pursuing any other available remedies except as mutually agreed to in a written
mediation agreement.
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2. Construction Services Professionals: The parties shall attempt to resolve any disputes that
may arise under the contract by informal negotiation, with the approval of the appropriate
Division Director. If the dispute is not resolved, the Director shall issue a decision, which the
Contractor may appeal in writing to the Transportation Board, through the Director, within 30
calendar days of the Director's decision. The notice of appeal shall completely outline the nature and
extent of the issue(s) appealed and shall include copies of any and all supporting documentation.
The decision of the Transportation Board may be appealed to Vermont Superior Court by either
party as provided in 19 V.S.A. § 5.

V. RETAINAGE AND LIQUIDATED DAMAGES

1. Pursuant to the provisions of Agency of Administration Bulletin 3.5 — Contracting
Procedures, VTrans has considered whether services contracts should contain provisions
that provide for liquidated damages and/or retainage. As a general principle, based on
experience and policy, VTrans has generally chosen not to include liquidated damages and
retainage in its services contracts.

2. Should VTrans believe that liquidated damages or retainage provision are advisable in a
particular contract, VTrans will include such provisions in the contract.

W. NO ADVANTAGE FROM ERRORS OR OMISSIONS IN CONTRACT
DOCUMENTS.

Neither the contractor nor the State shall take advantage or be afforded any benefit as the result of
apparent error(s) or omission(s) in the contract documents. If either party discovers error(s) or
omission(s), it shall immediately notify the other.

X. HOSTILE ACTS

Except as provided below, or otherwise agreed to in writing by a duly authorized representative of
the State, the Contractor agrees that during the term of this contract, and also after termination of
this contract, it will not represent or render assistance to anyone in any matter, proceeding, or lawsuit
against or otherwise adverse to the interests of the State or any of its agencies or instrumentalities
in a matter, proceeding, or lawsuit related to any aspects of any work or projects to which this contract
relates. Contractor also agrees to include written provision in any of contractor’s subcontracts with
others relating to this contract, providing that such subcontractors also recognize and agree to be
bound by this duty of loyalty to the State regarding any aspects of any work or projects to which
this contract relates.

Y. RESPONSIBILITY FOR SUPERVISION
The contractor shall be responsible for supervision of contractor employees and subcontractors for

all work performed under the contract and shall be solely responsible for all procedures, methods of
analysis, interpretation, conclusions, and contents of work performed under the contract.
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As required by VTrans, prior to initiating any work, the Contractor shall work with VTrans’ Project
Manager to develop a work schedule showing how the contractor will complete the various phases
of work to meet the completion date and any interim submission dates in the contract. VTrans will
use this work schedule to monitor the contractor.

The Contractor during the life of the contract shall make monthly progress reports, or as otherwise
determined by the Project Manager, or set forth in the statement of work, indicating the work
achieved through the date of the report. The Contractor shall link the monthly progress reports to the
schedule. The report shall indicate any matters that have, or are anticipated to, adversely affected
progress of the work. VTrans may require the Contractor to prepare a revised work schedule in the
event that a specific progress achievement falls behind the scheduled progress by more than thirty
(30) days. The revised work schedule shall be due as of the date specified by VTrans.

Specific tasks or projects under primary (ie. retainer or Indefinite Delivery/Indefinite Quantity
[“IDIQ™]) type contracts will be awarded and managed as provided in the scope of work section
of the contract. Contractors should not begin work on any task or project under a primary contract
until they have received authorization as described in the scope of work.

Whenever a facility or component of a private, public, or cooperatively-owned utility will be affected
by proposed construction, the Contractor shall consult with the State’s Utility Section and initiate
contacts or discussions with the affected owners regarding requirements necessary for revision of
facilities, both above and below ground. All revisions must be completely and accurately exhibited
on detail sheets or plans. The Contractor shall inform the State, in writing, of all contacts with utility
facility owners, and the results thereof. Further details should be provided in the scope of work
section of the contract.

Whenever it is necessary to perform work in the field (e.g., with respect to reconnaissance, testing,
construction inspection, and surveying) the contractor shall endeavor to maintain good relations
with the public and any affected property owners. Personnel employed by or representing the
contractor shall conduct themselves with propriety. If there is a need to enter upon private property
to accomplish the work under the contract, the Contractor shall inform property owners and tenants
in a timely manner and in accordance with relevant statutes. All work will be done with minimum
damage to the land and disturbance to the owners thereof. Upon request of the Contractor, the State
shall furnish a letter of introduction to property owners soliciting their cooperation and explaining
that the contractor is acting on behalf of the State.
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DD. INSPECTION OF WORK

1. The State and applicable federal agencies shall, at all times, have access to the contractor's
work for the purposes of inspection, accounting, and auditing, and the Contractor shall
provide appropriate and necessary access to accomplish inspections, accounting, and
auditing.

2. The contractor shall permit the State and its representatives the opportunity at any time to
inspect any plans, drawings, estimates, specifications, or other materials prepared or
undertaken by the Contractor pursuant to the contract.

3. A conference, visit to a site, or inspection of the work may be held at the request of the
Contractor, State, and appropriate federal agencies.

EE. WRITTEN DELIVERABLES/REPORTS

All communications and deliverables presented under terms of the contract shall be in a form and
format identified in the statement of work section of the contract, including, but not limited to
CADD Requirements, Data Specifications, and Geographic Information System Requirements.

FF. ELECTRONIC DATA MEDIA.

VTrans Web Page and File Transfer Protocol (FTP) Site Disclaimer. The files located on the VTrans
web page and FTP site are subject to change. The contractor is responsible for maintaining contact
with VTrans to determine if any changes affect the work produced by the contractor. Although VTrans
makes every effort to ensure the accuracy of its work, it cannot guarantee that transferred files are
error free.

GG. REVIEWS AND APPROVALS.

All work prepared by the Contractor, subcontractors, and representatives thereof pursuant to the
contract shall be subject to review and approval by VTrans. Approval for any work shall be
documented in writing. Approvals shall not relieve a contractor of its professional obligation to
correct any defects or errors in the work at the contractor’s expense.

The pertinent federal agencies may independently review and comment on the contract deliverables.
The Contractor, through VTrans, shall respond to all official comments regardless of their source.

The Contractor shall supply VTrans with written copies of all correspondence relating to reviews.
All comments must be satisfactorily resolved before the affected work is advanced.

HH. PAYMENT PROCEDURES

Payment procedures will be set forth in Attachment B.

II. AUDIT REQUIREMENTS
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1. Design and Engineering Contracts of Five Hundred Thousand Dollars ($500,000.00) and
over:

a. Annually, the Contractor shall furnish the State with independently-prepared, properly
supported indirect cost rates for all the time periods covered under the contract. These
rates must be developed in accordance with the cost principles in 48 CFR Part 31. Unless
otherwise specified in the contract, the Contractor’s overhead rate shall be based on
actual, audited overhead costs.

2. Design and Engineering Contracts Under Five Hundred Thousand Dollars
($500,000.00):

a. The contractor may submit internally generated indirect cost computations and the
related schedules.

b. Additional information may be requested from a new contractor executing a contract

under $500,000.00 or in some cases from contractors with existing or previous contracts
with the State if any of the following conditions or areas of concern exist:

i. There is insufficient knowledge of the consultant’s accounting system.

ii. There is previous unfavorable experience regarding the reliability of the
consultant’s accounting system

iii. The contract involves procurement of new equipment or supplies for which cost
experience is lacking.

iv. There have been issues with adherence to Federal and State regulations and
policies.

v. Capacity — ensuring ongoing delivery

The Contractor shall maintain all records related to the contract for a period of seven (7) years
unless required to keep them longer as indicated Federal provisions or in the scope of work section
of the contract.

1. The Contractor shall be registered with the Vermont Secretary of State to do business in the
State of Vermont if the Contractor:

a. Is a domestic or foreign corporation,
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b. Is aresident co-partner or resident member of a co-partnership or association,
c. Isanon-resident individual doing business in Vermont in his or her individual capacity,

d. Is doing business in Vermont under any name other than the Contractor’s own personal
name.

2. This registration must be complete prior to contract execution and maintained throughout
the life of the contract.

Where relevant to the work to be performed under the contract, contractors must inspect physical
locations of construction when required in the statement of work and will not be compensated for
any differing site conditions that could have been discovered during the inspection.

The Contractor is prohibited from representing in marketing or promotional materials that VTrans
1S a co-sponsor in any project, or otherwise representing any sort of collaboration or partnership
with VTrans; making claims of general endorsement by VTrans; and from using the VTrans logo,
seal, or letterhead. In accordance with Attachment C, Standard State Provisions for Contracts and
Grants, the Contractor has VTrans permission to refer to the fact that the Contractor has, or
previously had, contracts with VTrans in marketing or promotional materials, as long as purely
factual statements are made, and no general endorsement is asserted. Additionally, the Contractor
may provide factual information regarding work under VTrans projects to other potential
employers or identify designated VTrans employees or officials who could be consulted by as a
reference about such prior work for VTrans. Designated VTrans employees may provide factual
information regarding a Contractor’s work under VTrans contracts to third parties requesting
references. Contractor’s providing false information regarding work under VTrans contract will
be subject to administrative, civil, and criminal penalties.

E-SIGNED by Joe Flynn
Approved By: on 2020-05-29 18:21:30 GMT

Secretary of Transportation
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