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Form A-1 
 Proposer Questions Form 

(A Word version of the Proposer Questions Form is “paper clipped” to this RFP 
for ease of completion.)  
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Proposer Questions 

 
North Carolina Turnpike Authority (NCTA)  

 
 

# Page Section Section Description Proposer Question NCTA Response 

 

1.       

2.       

    

    

    

    

    

    

    

    

    

3.       

    

    

    

    

4.       
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Form A-2 
Proposal Cover Sheet 

(A Word version of the Proposal Cover Sheet is “paper clipped” to this 
Exhibits file for ease of completion.)
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 NORTH CAROLINA TURNPIKE AUTHORITY  

REQUEST FOR PROPOSALS 

ETC Equipment and Services 

 

 

 

EXECUTION: In compliance with this Request for Proposal, and subject to all the conditions herein, 
the undersigned offers and agrees to furnish any or all Services or goods upon which prices are offered, 
at the price(s) offered herein, within the time specified herein. By executing this offer, I certify that this 
offer is submitted competitively and without collusion. 

Failure to execute/sign offer prior to submittal shall render Proposal invalid. Late offers are not acceptable. 

 
 
 

BIDDER: 

STREET ADDRESS: P.O. BOX: ZIP: 

CITY & STATE & ZIP: TELEPHONE NUMBER: TOLL FREE TEL. NO: 
 

PRINT NAME & TITLE OF PERSON SIGNING: FAX NUMBER: 

AUTHORIZED SIGNATURE: DATE: E-MAIL:   

Offer valid for two hundred and forty days (240) days from Proposal Due Date. 
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Form A-3 
 Acknowledgement of Receipt of Addenda  

(A Word version is “paper clipped” to this Exhibits file for ease of completion.)  
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ACKNOWLEDGEMENT OF RECEIPT OF ADDENDA 
 
 

The Proposer shall acknowledge receipt of each addendum to this Request for Proposal by 
completing this form and including same in the Technical Proposal. 
 
 
 Addenda   Date    By 
 
                   
 
                   
 
              
 
              
 
              
 
              
 
 
Failure to confirm receipt of addenda may result in rejection of the Proposer’s Proposal. 
 
 
Dated    , 2021         
      Legal Name of Firm 
 
 
      By       
           Signature 
 
 
             
      Title 
 
 
 
NOTE: Attach additional pages as necessary 
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Form A-4 
Proposer’s Corporate Experience  

(A Word version of this Form is “paper clipped” to this Exhibits file for ease of 
completion.)  
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Proposer shall use this form for Proposers Corporate Experience.  Each reference provided may be contacted. 
Copy this form as needed to comply with the requirements of the RFP. 
 

Proposer: 
Project Name: 
 
Customer Name: 
Client Person 
Responsible & Contact Phone and Email: 
Project Description: 
 
Manufacturing Facility Used (Name, Location including city, state and country): 
 
 
Compatibility or Compliance with IAG 
Requirements: 
 
 
 
 
Reference Project: 
 
 
 
 
Contract Start Date and End Date: 
 
 
 
 
Description of reference project location, scope, cost, start / end dates, etc.: 
 
 
 
 
Contract Amount: 
 
 
 
 
 
Number of Transponders, Readers and value of services PURCHASED by Customer 
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Form A-5 
Proposer’s Key Personnel and Experience  

(A Word version of this Form is “paper clipped” to this Exhibits file for ease of 
completion.)  

 



E-ZPass Group 
ETC Equipment and Services RFP                                                    Exhibit A - Forms- Proposer’s Key Personnel and Experience 

 

North Carolina Turnpike Authority (NCTA)                          June 7, 2021                                           Exhibit A-5, Page 1 of 1  

Proposer shall use this form for Key Personnel Team member references.  Each reference provided may be 
contacted. Copy this form as needed to comply with the requirements of the RFP and the number of references 
cited.   
 
Key Team Member   
 
Proposed Position   
 

Reference Company Name: 
 
Address: 
 
City: 
 

State:                                            Zip Code: 

Phone Number: 
 

Fax Number: 

Project Manager: 
 
E-mail: 
 
Number of total years’ experience of Key Personnel team member in similar work  
 
 
 
Reference Project: 
 
 
 
 
Key Personnel team member role on reference project, including dates of participation and job description: 
 
 
 
 
Description of reference project location, scope, cost, start / end dates, etc.: 
 
 
 
 
Operational functionality, number of equipment lanes 
 
 
 
 
 
Relevant systems and tag protocols used 
 
 
 
 
Key Personnel team member’s major contributions and highlights: 
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Form A-6 
 Requirements Conformance Matrix 

(An Excel version is “paper clipped” to this Exhibits file for ease of completion.)  

 



E-ZPass Equipment and Services RFP - Technical Requirements Compliance Table

Proposer Instructions:
Enter Proposer Name at top.
For each Requirement:

List Proposer Items that Requirement applies to. Merge cells over multiple Requirements if appropriate.
If Compliance Status for a specific Technical Requirement varies between Proposer Items, add rows and copy Requirement # as necessary.
List Proposal Section(s) related to the Technical requirement.
Proposal text shall include a detailed description of Proposer’s response / approach to each Technical Requirement. 
Compliance Table Explanation shall include the key points from the referenced proposal text. 
Enter Compliance Status as follows:

Compliant 
Equipment performance meets or exceeds the requirement. 
Service performance will meet or exceed the requirement.
Proposal delivers the requested information.

Partially Compliant
Equipment performance meets a threshold less than the requirement. Provide details, reasoning, and alternate 
approach, if applicable.
Service performance will meet a threshold less than the requirement. Provide details, reasoning, and alternate 
approach, if applicable.
Proposal delivers less than the requested information. Provide details, reasoning, and alternate approach, if 
applicable.

Not Compliant
Equipment performance does not meet the requirement. Provide details, reasoning, and alternate approach, if 
applicable.

Service performance will not meet the requirement. Provide details, reasoning, and alternate approach, if applicable.

Proposal does not deliver the requested information. Provide details, reasoning, and alternate approach, if applicable.

Not Applicable
Requirement does not apply to Proposer’s Equipment, Service, or Proposal. Provide reasoning.
Row is an introduction to the requirement, not an actual requirement.

North Carolina Turnpike Authority (NCTA) June 7, 2021August 20, 2021
Form A-6 Requirements Conformance Matrix  

Page 1 of 66
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Form A-7 
E-ZPass Group Member Terms and Conditions

(Note: A pdf file for each E-ZPass Group Member's Terms & 
Conditions is "paper clipped" to this Exhibits file for ease of 
reference.)
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Form A-8 
Price Proposal

(Note: An Excel version is "paper clipped" to this Exhibits file for 
ease of completion.)



E-ZPass Equipment and Services RFP
Price Proposal 1 - Transponders and Related Items

Protocol Form Factor Battery Switchable Feedback Waterproof Packaging Other

Enter Model # or 
Identifier

Enter a brief description

Single or Multi; 

TDM, SeGo, 6C, 
and/or other

Hard-Case or 
Sticker

Interior 
Windshield: 

Permanent or 
Portable (between 

vehicles)

Exterior
Location: e.g. 

headlamp, roof, 
bumper, plate

N/A,
Permanent, or 
Manufacturer 
Replaceable

N/A or 
2 Position; 

Switch status can 
be written: Yes or 

No

N/A or
A/V Account 

Status

N/A or 
IP66

Regular, 
Retail bag, or 
Retail hanger

Enter other 
attributes offered. 

Add columns as 
necessary.

Each, Box, 
Roll, etc.

Enter Unit 
Price

(Use a separate row for each unique combination of attributes.)

Tra01 e.g. A1
 Interior, hard-case TDM transponder 

with associated mounting 
components 

Single TDM Hard-case
Interior 

Windshield 
Portable

n/a Permanent n/a n/a n/a Regular ea $1.00

Tra02
Tra03
Tra04 Add rows as necessary

(Description shall include cross-reference to applicable transponder item numbers.)

ACM01
ACM02 Add rows as necessary

(Description shall include cross-reference to applicable transponder item numbers.)

RPB01
RPB02 Add rows as necessary

(Description shall include cross-reference to applicable transponder item numbers.)

TPrg01
TPrg02 Add rows as necessary

(Description shall include cross-reference to applicable transponder item numbers.)

HRdr01
HRdr02 Add rows as necessary

(Description shall include cross-reference to applicable transponder item numbers.)

TTst01
TTst02 Add rows as necessary

 List training topic name, idenƟfier, and a brief descripƟon.Add lines if necessary.

TTrn01
TTrn02
TTrn03
TTrn04 Add rows as necessary

Note:  Proposers shall complete the Maximum Unit Price as noted in Column P.  Regarding Columns R through AA, please refer to Section 3.3.1 1 of Part 1- Administrative 

Transponder Programmer

Handheld Reader

Transponder Tester

Transponder Training

Transponder Read Prevention Bags

Unit
Maximum 

Price

Transponders

Additional Mounting Components

Vendor Description
Vendor 

Identification
Item #

Transponder Attributes

Mounting

Enter Proposer / Vendor Name

North Carolina Turnpike Authoriry (NCTA) June 7, 2021 August 20, 2021 Exhibit A-8 



E-ZPass Equipment and Services RFP
Price Proposal 1 - Transponders and Related Items

Enter Model # or 
Identifier

Enter a brief description

Tra01 e.g. A1
 Interior, hard-case TDM transponder 

with associated mounting 
components 

Tra02
Tra03
Tra04 Add rows as necessary

ACM01
ACM02 Add rows as necessary

RPB01
RPB02 Add rows as necessary

TPrg01
TPrg02 Add rows as necessary

HRdr01
HRdr02 Add rows as necessary

TTst01
TTst02 Add rows as necessary

TTrn01
TTrn02
TTrn03
TTrn04 Add rows as necessary

Note:  Proposers shall complete the Maximum Unit Price as noted in Column P.  Regarding Columns R through AA, please refer to Section 3.3.1 1 of Part 1- Administrative 

Transponder Programmer

Handheld Reader

Transponder Tester

Transponder Training

Transponder Read Prevention Bags

Transponders

Additional Mounting Components

Vendor Description
Vendor 

Identification
Item #

Enter Proposer / Vendor Name

Enter Unit 
Price

Enter # of weeks for delivery
Enter 

Quantity
Enter Unit 
Discount

Enter 
Quantity

Enter Unit 
Discount

Enter 
Quantity

Enter Unit 
Discount

Describe if applicable Provide additional details if desired

Enter additioanl rows if required

$1.00 4 weeks for 1st batch.
Additional batches every 2 weeks.

10,000 $0.02 50,000 $0.05 Order in multiples of 100.
Delivered in batches of 1,000.

Tier 3 
Threshold 
(Optional)

Tier 2 
Discount 

(Optional)

Tier 2 
Threshold 
(Optional)

Tier 1 
Discount 

(Optional)

Quotation 
Price

Tier 1 
Threshold 
(Optional)

This section for use with future Price Quotation submittal. Do Not  fill out for RFP submittal.

Other InformationOrder and Delivery Restrictions
Tier 3 

Discount 
(Optional)

Delivery

North Carolina Turnpike Authoriry (NCTA) June 7, 2021 August 20, 2021 Exhibit A-8 



E-ZPass Equipment and Services RFP
Price Proposal 2 - New Multi-Protocol Readers and Related Items

Type Environment Redundancy

Enter Model # or 
Identifier

Enter a description
Regular Toll or 

Value

Within Cabinet or 
External 

(Ruggedized)
Full, Partial, None Each

Enter Unit 
Price

(Use a separate row for each unique combination of attributes.)

MPRdr01 e.g. X1 e.g. Regular e.g. Cabinet
MPRdr02
MPRdr03
MPRdr04 Add rows as necessary

(Use a separate row for each unique combination of attributes.)

MPRAnt01
MPRAnt02
MPRAnt03
MPRAnt04 Add rows as necessary

(Use a separate row for each unique combination of attributes.)

MPC&A01
MPC&A02
MPC&A03
MPC&A04 Add rows as necessary

(Use a separate row for each unique combination of attributes.)

MPRSS01
MPRSS02
MPRSS03
MPRSS04 Add rows as necessary

(Use a separate row for each unique combination of attributes.)

MPRAMtc01
MPRAMtc02
MPRAMtc03
MPRAMtc04 Add rows as necessary

 List training topic name, idenƟfier, and a brief descripƟon.Add lines if necessary.

MPRTrn01 Reader topic 1
MPRTrn02
MPRTrn03
MPRTrn04 Add rows as necessary

Note:  Proposers shall complete the Maximum Unit Price as noted in Column P.  Regarding Columns R through AA, please refer to Section 3.3.1 1 of Part 1- Administrative 

Reader Attributes
(Use blank columns for other attributes. Add additional columns  as necessary.)

Enter Proposer / Vendor Name

Multi-Protocol Reader Training

Multi-Protocol Reader Units

Maximum 
Price

Unit

Multi-Protocol Reader Antennas

Multi-Protocol Reader Annual 
Maintenance

Multi-Protocol Reader Support Services

Multi-Protocol Reader Cables & 
Accessories

Item #
Vendor 

Identification
Vendor Description

North Carolina Turnpike Authoriry (NCTA) June 7, 2021 August 20, 2021 Exhibit A-8 



E-ZPass Equipment and Services RFP
Price Proposal 2 - New Multi-Protocol Readers and Related Items

Enter Model # or 
Identifier

Enter a description

MPRdr01 e.g. X1
MPRdr02
MPRdr03
MPRdr04 Add rows as necessary

MPRAnt01
MPRAnt02
MPRAnt03
MPRAnt04 Add rows as necessary

MPC&A01
MPC&A02
MPC&A03
MPC&A04 Add rows as necessary

MPRSS01
MPRSS02
MPRSS03
MPRSS04 Add rows as necessary

MPRAMtc01
MPRAMtc02
MPRAMtc03
MPRAMtc04 Add rows as necessary

MPRTrn01 Reader topic 1
MPRTrn02
MPRTrn03
MPRTrn04 Add rows as necessary

Note:  Proposers shall complete the Maximum Unit Price as noted in Column P.  Regarding Columns R through AA, please refer to Section 3.3.1 1 of Part 1- Administrative 

Multi-Protocol Reader Training

Multi-Protocol Reader Units

Multi-Protocol Reader Antennas

Multi-Protocol Reader Annual 
Maintenance

Multi-Protocol Reader Support Services

Multi-Protocol Reader Cables & 
Accessories

Item #
Vendor 

Identification
Vendor Description

Enter Unit 
Price

Enter # of weeks for delivery Describe if applicable Provide additional details if desired

Delivery

This section for use with future Price Quotation submittal. Do Not  fill out for RFP submittal.

Order and Delivery Restrictions Other Information
Quotation 

Price

North Carolina Turnpike Authoriry (NCTA) June 7, 2021 August 20, 2021 Exhibit A-8 



E-ZPass Equipment and Services RFP
Price Proposal 3 - Legacy Reader Support Services

Type Environment

Enter Model # or 
Identifier

Enter a brief description
Regular Toll or 

Value

Within Cabinet or 
External 

(Ruggedized)

Enter other 
attributes offered. 

Add columns as 
necessary.

Each Enter Unit Price
Enter Unit 

Price
Describe if applicable Provide additional details if desired

(Use a separate row for each unique combination of attributes.)

LRSS01

LRSS02

LRSS03 Add rows as necessary

Note:  Proposers shall complete the Maximum Unit Price as noted in Column I.  Regarding Columns K through M, please refer to Section 3.3.1 1 of Part 1- Administrative 

Quotation 
Price

Order Restrictions Other Information

Legacy Reader Support Services

Enter Proposer / Vendor Name

Item #
Vendor 

Identification
Vendor Description

Reader Attributes
Unit Maximum Price

This section for use with future Price Quotation submittal. 
Do Not  fill out for RFP submittal.
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E-ZPass Equipment and Services RFP
Price Proposal 4 - Documentation List (No Pricing)

Document Identification Document Description Other Information
List document name, date, and version.

Add lines if necessary.
Provide brief document description Provide additional details if desired

Transponder Related
1
2
3
4
5
6
7
8
9

10

Reader Related
1
2
3
4
5
6
7
8
9

10

Enter Proposer / Vendor Name
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E-ZPass Equipment and Services RFP
Price Proposal 5 - Future Reader Support Services

Type Environment

Enter Model # or 
Identifier

Enter a brief description
Regular Toll or 

Value

Within Cabinet or 
External 

(Ruggedized)

Enter other 
attributes offered. 

Add columns as 
necessary.

Each Enter Unit Price
Enter Unit 

Price
Describe if applicable Provide additional details if desired

(Use a separate row for each unique combination of attributes.)

FRSS01

FRSS02

FRSS03 Add rows as necessary

Note:  Proposers shall complete the Maximum Unit Price as noted in Column I.  Regarding Columns K through M, please refer to Section 3.3.1 1 of Part 1- Administrative 

Other Information

Future Reader Support Services

Enter Proposer / Vendor Name
This section for use with future Price Quotation submittal. 

Do Not  fill out for RFP submittal.

Item #
Vendor 

Identification
Vendor Description

Reader Attributes
Unit Maximum Price

Quotation 
Price

Order Restrictions

North Carolina Turnpike Authoriry (NCTA) June 7, 2021 August 20, 2021 Exhibit A-8 


	A-1- Proposer Questions Form
	A-2 - Proposal Cover Sheet
	A-3- Ack of Receipt of Addenda
	A-4-Proposers Corporate Experience
	A-5 - Proposers Key Personnel and Experience
	A-6- Requirements Conformance Matrix
	A-7-E-ZPassMember-Terms and Conditions.pdf
	01-NYSBA
	02-NHDOT
	03-SRTA
	04-ISTHA
	05-OTIC
	06-PTC
	07-MassDOT
	08-MinnDOT
	09-DRBA
	10-NYSTA
	11-NJTA
	12-VDOT
	13-DRTBC
	14-NCTA
	15-MTABT

	A-8-Price Proposal


PS1 - Transponders

				E-ZPass Equipment and Services RFP

				Price Proposal 1 - Transponders and Related Items

				Enter Proposer / Vendor Name																																This section for use with future Price Quotation submittal. Do Not fill out for RFP submittal.

				Item #		Vendor Identification		Vendor Description		Transponder Attributes																				Unit		Maximum Price				Quotation Price		Delivery		Tier 1 Threshold (Optional)		Tier 1 Discount (Optional)		Tier 2 Threshold (Optional)		Tier 2 Discount (Optional)		Tier 3 Threshold (Optional)		Tier 3 Discount (Optional)		Order and Delivery Restrictions		Other Information

										Protocol		Form Factor		Mounting				Battery		Switchable		Feedback		Waterproof		Packaging		Other

						Enter Model # or Identifier		Enter a brief description		Single or Multi; 

TDM, SeGo, 6C, and/or other		Hard-Case or Sticker		Interior Windshield: Permanent or Portable (between vehicles)		Exterior
Location: e.g. headlamp, roof, bumper, plate		N/A,
Permanent, or Manufacturer Replaceable		N/A or 
2 Position; 

Switch status can be written: Yes or No		N/A or
A/V Account Status		N/A or 
IP66		Regular, 
Retail bag, or 
Retail hanger		Enter other attributes offered. Add columns as necessary.		Each, Box, Roll, etc.		Enter Unit Price				Enter Unit Price		Enter # of weeks for delivery		Enter Quantity		Enter Unit Discount		Enter Quantity		Enter Unit Discount		Enter Quantity		Enter Unit Discount		Describe if applicable		Provide additional details if desired

				Transponders						(Use a separate row for each unique combination of attributes.)																												Enter additioanl rows if required

				Tra01		e.g. A1		 Interior, hard-case TDM transponder with associated mounting components 		Single TDM		Hard-case		Interior Windshield Portable		n/a		Permanent		n/a		n/a		n/a		Regular				ea		$1.00				$1.00		4 weeks for 1st batch.
Additional batches every 2 weeks.		10,000		$0.02		50,000		$0.05						Order in multiples of 100.
Delivered in batches of 1,000.

				Tra02

				Tra03

				Tra04				Add rows as necessary

				Additional Mounting Components						(Description shall include cross-reference to applicable transponder item numbers.)

				ACM01

				ACM02				Add rows as necessary

				Transponder Read Prevention Bags						(Description shall include cross-reference to applicable transponder item numbers.)

				RPB01

				RPB02				Add rows as necessary

				Transponder Programmer						(Description shall include cross-reference to applicable transponder item numbers.)

				TPrg01

				TPrg02				Add rows as necessary

				Handheld Reader						(Description shall include cross-reference to applicable transponder item numbers.)

				HRdr01

				HRdr02				Add rows as necessary

				Transponder Tester						(Description shall include cross-reference to applicable transponder item numbers.)

				TTst01

				TTst02				Add rows as necessary

				Transponder Training						List training topic name, identifier, and a brief description.
Add lines if necessary.

				TTrn01

				TTrn02

				TTrn03

				TTrn04				Add rows as necessary

				Note:  Proposers shall complete the Maximum Unit Price as noted in Column P.  Regarding Columns R through AA, please refer to Section 3.3.1 1 of Part 1- Administrative 
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PS2 - New Readers

				E-ZPass Equipment and Services RFP

				Price Proposal 2 - New Multi-Protocol Readers and Related Items

				Enter Proposer / Vendor Name																								This section for use with future Price Quotation submittal. Do Not fill out for RFP submittal.

				Item #		Vendor Identification		Vendor Description		Reader Attributes
(Use blank columns for other attributes. Add additional columns as necessary.)												Unit		Maximum Price				Quotation Price		Delivery		Order and Delivery Restrictions		Other Information

										Type		Environment		Redundancy

						Enter Model # or Identifier		Enter a description		Regular Toll or Value		Within Cabinet or External (Ruggedized)		Full, Partial, None								Each		Enter Unit Price				Enter Unit Price		Enter # of weeks for delivery		Describe if applicable		Provide additional details if desired

				Multi-Protocol Reader Units						(Use a separate row for each unique combination of attributes.)

				MPRdr01		e.g. X1				e.g. Regular		e.g. Cabinet

				MPRdr02

				MPRdr03

				MPRdr04				Add rows as necessary

				Multi-Protocol Reader Antennas						(Use a separate row for each unique combination of attributes.)

				MPRAnt01

				MPRAnt02

				MPRAnt03

				MPRAnt04				Add rows as necessary

				Multi-Protocol Reader Cables & Accessories						(Use a separate row for each unique combination of attributes.)

				MPC&A01

				MPC&A02

				MPC&A03

				MPC&A04				Add rows as necessary

				Multi-Protocol Reader Support Services						(Use a separate row for each unique combination of attributes.)

				MPRSS01

				MPRSS02

				MPRSS03

				MPRSS04				Add rows as necessary

				Multi-Protocol Reader Annual Maintenance						(Use a separate row for each unique combination of attributes.)

				MPRAMtc01

				MPRAMtc02

				MPRAMtc03

				MPRAMtc04				Add rows as necessary

				Multi-Protocol Reader Training						List training topic name, identifier, and a brief description.
Add lines if necessary.

				MPRTrn01				Reader topic 1

				MPRTrn02

				MPRTrn03

				MPRTrn04				Add rows as necessary

				Note:  Proposers shall complete the Maximum Unit Price as noted in Column P.  Regarding Columns R through AA, please refer to Section 3.3.1 1 of Part 1- Administrative 
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PS3 - Legacy Readers

				E-ZPass Equipment and Services RFP

				Price Proposal 3 - Legacy Reader Support Services

				Enter Proposer / Vendor Name																		This section for use with future Price Quotation submittal. 
Do Not fill out for RFP submittal.

				Item #		Vendor Identification		Vendor Description		Reader Attributes						Unit		Maximum Price				Quotation Price		Order Restrictions		Other Information

										Type		Environment

						Enter Model # or Identifier		Enter a brief description		Regular Toll or Value		Within Cabinet or External (Ruggedized)		Enter other attributes offered. Add columns as necessary.		Each		Enter Unit Price				Enter Unit Price		Describe if applicable		Provide additional details if desired

				Legacy Reader Support Services						(Use a separate row for each unique combination of attributes.)

				LRSS01

				LRSS02

				LRSS03				Add rows as necessary

				Note:  Proposers shall complete the Maximum Unit Price as noted in Column I.  Regarding Columns K through M, please refer to Section 3.3.1 1 of Part 1- Administrative 
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PS4 - Documentation

				E-ZPass Equipment and Services RFP

				Price Proposal 4 - Documentation List (No Pricing)

				Enter Proposer / Vendor Name



						Document Identification		Document Description		Other Information

						List document name, date, and version.
Add lines if necessary.		Provide brief document description		Provide additional details if desired

				Transponder Related

				1

				2

				3

				4

				5

				6

				7

				8

				9

				10



				Reader Related

				1

				2

				3

				4

				5

				6

				7

				8

				9

				10
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PS5- Future Support

				E-ZPass Equipment and Services RFP

				Price Proposal 5 - Future Reader Support Services

				Enter Proposer / Vendor Name																		This section for use with future Price Quotation submittal. 
Do Not fill out for RFP submittal.

				Item #		Vendor Identification		Vendor Description		Reader Attributes						Unit		Maximum Price				Quotation Price		Order Restrictions		Other Information
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DELAWARE RIVER AND BAY AUTHORITY 
 


* * * * * * * * * * 


APPENDIX A 
 


ADDITIONAL SPECIFIC TERMS AND CONDITIONS 
 
 


The following clauses represent additions to the corresponding Articles, hereinbefore 
set forth in Part 5, Terms and Conditions. 


 
 1.01 AUTHORIZED OFFICER 
 


The Authority shall not enter into any contract committing the Authority to spend, or make 
any other expenditures in the amount of $25,000.00 or more unless the contract or other 
expenditure has first been approved by a vote of Commissioners at a regular meeting of 
Commissioners. Upon such approval, the Chairperson, Vice Chairperson and Executive 
Director, acting in unison, are the Officers authorized to execute the agreement on behalf 
of the DRBA. 


 
  
 1.1 PAYMENT TERMS AND CONNDITIONS  


 
1(a) Vendor must submit its monthly invoice to the DRBA no later than 
the fifteenth day of the following month to effectuate payment in that 
month's payment cycle. Any invoices received after the fifteenth of the 
following month will be held over for the next monthly pay cycle. 


3(a) Unless expressly or otherwise provided by the Authority, the Authority 
shall not be liable for any shipping, handling, fuel surcharges or similar fees. 
The Authority is generally exempt from federal, state and local taxes for 
purchases (Federal ID: 51-6000389). The Vendor shall not charge the Authority 
for any taxes in connection with the Contract to the extent permitted by law. 


4(a) The DRBA has established a standard of prompt payment and makes 
every effort to pay all invoices within the timeframe prescribed, however 
the DRBA will not pay interest or any other charges associated with any 
payment made or received after the prescribed time. 


 
 
 1.32 CONFIDENTIALITY 
 
 A complete copy of the Authority’s Freedom of Information Regulations can be found at 
www.drba.net/PressRoom.aspx . 







 1.34 INSURANCE COVERAGE 


Before the Vendor may commence work, provide services or deliver goods, the Vendor shall 
obtain and provide to the Authority a certificate of insurance confirming the following minimum 
policy coverage as applicable: 


a. Workers’ Compensation Insurance as required by the Workers’ Compensation Laws of the 
state in which the work is being accomplished.  
 


b. Commercial General Liability policy with limits of not less than One Million Dollars 
($1,000,000) each occurrence, Two Million Dollars ($2,000,000) products 
liability/completed operations aggregate and Two Million Dollars ($2,000,000) general 
aggregate (applicable per job site).  Products/completed operations coverage to remain in 
effect for not less than three (3) years after the work has been completed. 
 


c. Business Automobile Liability Insurance to provide the following coverage for all owned, 
non-owned, hired or borrowed and vehicles and registered equipment: 
 


i. Bodily Injury and Property Damage Liability with a Combined Single Limit of not 
less than One Million Dollars ($1,000,000) for all damages because of bodily injury 
and property damage suffered by one or more persons as the result of any one 
accident. 


d. An Umbrella or Excess Liability policy with a limit of not less than Five Million Dollars 
($5,000,000) in excess of all insurance policies as stated above. 
 


e. For all coverage listed above, the Authority is to be named as Additional Insured on a 
primary and non-contributory basis to the maximum extent permitted by law.  In addition, 
the insurer shall waive, and the Contractor shall be responsible for confirming the insurer 
has waived, any right of subrogation against the Authority to the maximum extent 
permitted by law.  The Contractor agrees to indemnify the Authority from any costs or 
liabilities arising in the Court if the contractor’s insurer fails to waive subrogation as 
required under the specifications. 


 
f. Any deductible or retention for any coverage listed above is the responsibility of the 


Contractor and shall not be claimed against the Authority regardless of the cause of the 
loss. If the Contractor insures property such as, but not limited to equipment, tools, 
scaffolding, mobile equipment, or vehicles for physical damage, those policies are all to 
have a waiver of subrogation in favor of the Authority. Any deductible on such policies are 
the responsibility of the Contractor, and will not be claimed against the Authority. If any 
such property is self-insured, the Contractor will not claim against the Authority for any 
loss or damage, regardless of cause. 


 







g. All insurance certificates required under this Agreement shall be sent to: 
 


Delaware River and Bay Authority 
Administration Building 
I-295 & New Castle Avenue 
P.O. Box 71 
New Castle, Delaware 19720 
Attn: Procurement and Contracts Manager 
 


 1.35 DISPUTE RESOLUTION  


The Vendor agrees to follow the procedure described in this Section and that any relief 
sought, not made pursuant to this Section, within the time limits prescribed shall be forever 
waived and not raised at any subsequent meeting or hearing dealing with the claim.  


All claims, disputes and other matters in question between the Authority and the Vendor, 
arising out of or in any way relating to the Agreement or the performance or breach thereof 
that are not resolved by good faith negotiation between the parties within sixty (60) days 
after the same shall first be advised, in writing, by one party to the other, shall be subject 
to exclusive, final and binding resolution pursuant to the dispute resolution procedures set 
forth below:  


Claims and disputes submitted in accordance with this Section will be first reviewed fully 
at the Director’s level.  Within thirty (30) Calendar Days after receiving the claim 
submittal, the Director will respond, in writing, with the Authority’s decision. If additional 
time is required by the Authority to review the claim, the Director will notify the Vendor.  


Rejection of the claim or dispute by the Director may be appealed to the Chief Information 
Officer for review. The Vendor shall give notice of the appeal, in writing, within ten (10) 
Calendar Days of the rejection by the Director. The Chief Information Officer will conduct 
a claim review meeting attended by representatives of the Vendor and the Authority. The 
Chief Information Officer will conduct the claims review meeting within forty-five (45) 
Calendar Days after receiving the Vendor's notice of appeal.  


The Vendor may appeal the Chief Information Officer’s decision by requesting, in writing, 
within ten (10) days of such decision, non-binding mediation with the Executive Director.   


After receiving the written notification from the Vendor requesting mediation, the 
Executive Director will notify the Vendor, in writing, within thirty (30) Calendar Days of 
the receipt of the request and promptly schedule mediation.  The Executive Director shall 
issue a written report as to the results of the mediation, regardless of the outcome, within 
sixty (60) Calendar Days after notification to the Vendor of the receipt of the request for 
mediation.   







Any claim, properly presented pursuant to this Section, processed through the claims 
procedure and mediation with the Executive Director, in the absence of agreement by the 
Vendor and the Authority as to the resolution thereof, and upon the demand of either party 
delivered in writing to the other within thirty (30) calendar days from the date of the written 
report of the Executive Director shall be decided by arbitration in accordance with the 
Rules of the American Arbitration Association then in effect, except as otherwise modified 
by this Agreement.  The arbitration proceeding may involve presentation of facts or such 
portions thereof as have previously been presented at prior administrative proceedings  held 
pursuant to this Section or may be based entirely upon the record, as established therein.  
The record established at prior administrative proceedings pursuant to this Section shall be 
specifically admissible at such arbitration proceedings and such facts as have been 
established shall be specifically binding upon the parties; with the exclusion of opinions 
and conclusions thereon.  Such arbitration shall be specifically based upon the claim 
presented at prior administrative proceedings, and no material, information, fact and/or 
claim not presented at such proceedings held pursuant to this Section shall be admissible 
at any arbitration conducted pursuant to this section.  The arbitrators, in their final ruling 
on the claim shall include a summary of the evidence, findings of fact based upon the 
evidence, conclusions of law and a concise statement of the relief awarded.  


This provision for dispute resolution is intended as a binding agreement to arbitrate under 
the Delaware Uniform Arbitration Act, 10 Del. C. §§ 5701 et seq. and shall be specifically 
enforceable.  Any award rendered in any such dispute resolution procedure shall be final 
and judgment may be entered upon it by a court of competent jurisdiction in accordance 
with applicable law. 


If a claim, dispute or other matter in question (collectively, a “dispute”) shall arise under 
this Contract in connection with payments to be made to the Vendor hereunder, or 
otherwise in connection with the performance or alleged non-performance by any party of 
its obligations hereunder, the Vendor shall continue during the pendency of such dispute 
to perform its services hereunder as if no dispute shall have arisen.  During the pendency 
of any such dispute, the Vendor shall be entitled to receive payments from the Authority 
only for non-disputed items and payments for disputed items shall be deferred until final 
resolution of the dispute.  


No claim, action or proceeding shall lie or be maintained by the Vendor, its successors or 
assigns, or by anyone else claiming under or through the Vendor, against the Authority 
upon any claim based upon or arising out of this Contract or out of anything done in 
connection with this Contract unless such action or proceeding shall be commenced within 
one (1) year after the earlier to occur of (i) the date of final completion of the Work or (ii) 
the termination of this Contract.  This subparagraph shall not be deemed or construed to 
modify any other provision hereof relating to waivers of claims by the Vendor or to extend 
any period of limitations otherwise provided by law.   







 1.49 NOTICES 
 
 All Notices to the Authority shall be addressed as follows: 


    
Delaware River and Bay Authority 
Administration Building 
I-295 & New Castle Avenue 
P.O. Box 71 
New Castle, Delaware 19720 
Attn: Chief Information Officer  
 
With a copy to: 
  
Delaware River and Bay Authority 
Administration Building 
I-295 & New Castle Avenue 
P.O. Box 71 
New Castle, Delaware 19720 
Attn: Executive Director  


 
  
 1.52 GOVERNING LAW; CONSENT TO JURISDICTION 
 


THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED AND 
ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF 
DELAWARE. THE VENDOR HEREBY IRREVOCABLY CONSENTS, FOR ITSELF 
AND ITS LEGAL REPRESENTATIVES, PARTNERS, MEMBERS, SUCCESSORS 
AND ASSIGNS, TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THE 
STATE OF DELAWARE AND OF THE UNITED STATES DISTRICT COURT FOR 
THE DISTRICT OF DELAWARE FOR ALL PURPOSES IN CONNECTION WITH 
ANY ACTION OR PROCEEDING WHICH ARISES FROM OR RELATES TO THIS 
AGREEMENT HEREBY WAIVES ANY RIGHTS IT MAY HAVE TO PERSONAL 
SERVICE OF SUMMONS, COMPLAINT, OR OTHER PROCESS IN CONNECTION 
THEREWITH, AND AGREES THAT SERVICE MAY BE MADE BY REGISTERED 
OR CERTIFIED MAIL ADDRESSED TO SUCH VENDOR AND SENT IN 
ACCORDANCE WITH THE PROVISIONS OF SECTION 1.58 HEREOF. 


 
 


LIMITATION OF LIABILITY 
In no event shall the Authority be liable to Contractor for indirect, incidental, special or 


consequential damages under this Contract. The Authority’s aggregate liability shall not 
exceed the value of goods delivered or services performed by Contractor and accepted by 
the Authority. 


 
 5.01 GENERAL INSURANCE REQUIREMENTS 







 
  
 


(c)(ii) The DRBA shall be named as an Additional Insured on all insurance policies and 
coverage required pursuant to this Agreement. 


 
  
 10.04 DELIVERY TERMS 


 
Unless noted otherwise on an individual Purchase Order, the DRBA's designated 
delivery location is as follows: 
 
Delaware River and Bay Authority 
Administration Building 
I-295 & New Castle Avenue 
New Castle, Delaware 19720 
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Delaware River Joint Toll Bridge Commission 
General Conditions 


 
1. The Work is Defective, or completed Work has been damaged requiring correction or 
replacement; or 


2. The Contract Price has been reduced by Written Amendment or Change Order; or 


3. COMMISSION has been required to correct Defective Work or complete Work in 
accordance with paragraph 11.09.A, or 


4. COMMISSION has actual knowledge of the occurrence of any of the events enumerated 
in paragraphs 13.02.A.1 through A.4 inclusive; or 


5. Claims have been made against COMMISSION on account of DBM TEAM's performance 
or furnishing of the Work; or 


6. Liens have been filed in connection with the Work; or 


7. There are other items entitling COMMISSION to a set off against the amount for which 
application is made. 


12.05 Substantial Completion 


A. When DBM TEAM considers the Construction of Phase 1 ready for its intended use 
in accordance with the definition of Substantial Completion set forth in these General 
Conditions, DBM TEAM shall notify COMMISSION in writing that the Construction of the 
applicable phase is Substantially Complete.  Within a reasonable time thereafter, 
COMMISSION and DBM TEAM shall make an inspection of the Construction to determine 
the status of completion.  If COMMISSION does not consider the Construction of the Phase 
Substantially Complete, COMMISSION will notify DBM TEAM in writing giving the reasons 
therefor.  If COMMISSION considers the Construction of the applicable phase Substantially 
Complete, COMMISSION will prepare and deliver to DBM TEAM a certificate of Substantial 
Completion for the phase, which shall fix the date of Substantial Completion for the phase.  
The DBM TEAM shall be solely responsible for the legal fees, professional fees and all costs 
and expenses incurred by the COMMISSION resulting from or arising out of the need to re-
inspect the Construction for Substantial Completion of the phase due to the DBM TEAM’s 
failure to achieve Substantial Completion or Approval of the Operational Test for each 
applicable phase within the time period set forth in paragraph 3.01 of the Agreement.  


During the testing process to determine if the Approval of the Operational Test for the 
applicable phase or Project Acceptance has been achieved, COMMISSION will have the 
right to restrict DBM TEAM’s access to the Site, but COMMISSION will allow DBM TEAM 
reasonable access to complete or correct items at the direction of the COMMISSION and to 
perform the testing to determine if Approval of the Operational Test or Project Acceptance is 
met.    


12.06 Partial Utilization 


A. Use by COMMISSION at COMMISSION's option of any Substantially Completed 
part of the Construction which (i) has specifically been identified in the Contract Documents 
including, without limitation, the Work performed during Phases 1 of the Project, or (ii) 
COMMISSION and DBM TEAM agree constitute a separately functioning and usable part of 
the Construction that can be used by COMMISSION for its intended purpose without 
significant interference with DBM TEAM's performance of the remainder of the Construction, 
may be accomplished prior to Substantial Completion of all the Construction subject to the 
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following: 


(1) COMMISSION at any time may request DBM TEAM in writing to permit 
COMMISSION to use any such part of the Construction which 
COMMISSION believes to be ready for its intended use and Substantially 
Complete.  If DBM TEAM agrees that such part of the Construction is 
Substantially Complete, DBM TEAM will certify to COMMISSION that 
such part of the Construction is Substantially Complete and request 
COMMISSION to issue a certificate of Substantial Completion for that 
part of the Construction. DBM TEAM at any time may notify 
COMMISSION in writing that DBM TEAM considers any such part of the 
Construction ready for its intended use and Substantially Complete and 
request COMMISSION to issue a certificate of Substantial Completion for 
that part of the Construction.  Within a reasonable time after either such 
request, COMMISSION and DBM TEAM shall make an inspection of that 
part of the Construction to determine its status of completion.  If 
COMMISSION does not consider that part of the Construction to be 
Substantially Complete, COMMISSION will notify DBM TEAM in writing 
giving the reasons therefor.  If COMMISSION considers that part of the 
Construction to be Substantially Complete, the provisions of paragraph 
12.05 will apply with respect to certification of Substantial Completion of 
that part of the Construction and the division of responsibility in respect 
thereof and access thereto. 


 
12.07 Final Inspection 


A. Upon written notice from DBM TEAM that the entire Construction or an agreed 
portion thereof is complete, COMMISSION will make a final inspection with DBM TEAM and 
will notify DBM TEAM in writing of all particulars in which this inspection reveals that the 
Construction is incomplete or Defective.  DBM TEAM shall immediately take such measures 
as are necessary to complete such Construction or remedy such deficiencies.  The DBM 
TEAM shall be solely responsible for the legal fees, professional fees and all costs and 
expenses incurred by the COMMISSION resulting from or arising out of the need to do 
additional final inspections of the Construction due to the DBM TEAM’s failure to 
satisfactory, fully and finally complete the Construction in accordance with the Contract 
Documents. 


12.08 Final Application for Payment for the Toll System Acquisition and Implementation Costs  


A. After DBM TEAM has completed all such corrections to the satisfaction of 
COMMISSION, successfully achieved Project Acceptance, and delivered in accordance with 
the Contract Documents all Maintenance and operating instructions, schedules, guarantees, 
Bonds, certificates or other evidence of insurance required by paragraph 5.04.B, certificates 
of inspection, marked-up record documents (as provided in paragraph 6.12) and other 
documents required by the Contract Documents, including, without limitation, the Project 
Closeout Documentation, DBM TEAM may make application for final payment for the TOLL 
SYSTEM Acquisition and Implementation costs following the procedure for progress 
payments.  The final Application for Payment shall be accompanied (unless previously 
delivered) by:  (i) all documentation called for in the Contract Documents, including, but not 
limited to, the evidence of insurance required by paragraph 5.02, (ii) consent of the Surety, if 
any, to final payment, and (iii) complete and legally effective releases or waivers 
(satisfactory to COMMISSION) of all Liens arising out of or filed in connection with the Work. 
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 In lieu of such releases or waivers of Liens and as approved by COMMISSION, DBM TEAM 
may furnish receipts or releases in full and an affidavit of DBM TEAM that: (i) the releases 
and receipts include all labor, services, material and equipment for which a Lien could be 
filed, and (ii) all payrolls, material and equipment bills and other indebtedness connected 
with the Work for which COMMISSION or COMMISSION's property might in any way be 
responsible have been paid or otherwise satisfied.  If any Subcontractor or Supplier fails to 
furnish such a release or receipt in full, DBM TEAM may furnish a Bond or other collateral 
satisfactory to COMMISSION to indemnify COMMISSION against any Lien.   


12.09 Final Payment for the Toll System  Acquisition and Implementation Costs  


A. If COMMISSION is satisfied that the Work has been completed and DBM TEAM's 
other obligations under the Contract Documents have been fulfilled, COMMISSION will, 
within twenty (20) days after receipt of the final Application for Payment process it for 
payment.  Otherwise, COMMISSION will return the Application to DBM TEAM, indicating in 
writing the reasons for refusing to process final payment, in which case DBM TEAM shall 
make the necessary corrections and resubmit the Application.  Thirty (30) days after the 
presentation to COMMISSION of the acceptable Application and accompanying 
documentation, in appropriate form and substance the amount will become due and will be 
paid by COMMISSION to DBM TEAM. 


12.10 Waiver of Claims 


A. The acceptance of final payment for Toll System Acquisition and Implementation 
costs will constitute: 


1. A waiver of all claims by DBM TEAM against COMMISSION other than those previously 
made in writing and still unsettled. 


 


ARTICLE 13.    SUSPENSION OF WORK AND TERMINATION 
  
13.01 COMMISSION May Suspend Work 


A. At any time and without cause, COMMISSION may suspend the Work or any portion 
thereof for a period of not more than 90 days by notice in writing to DBM TEAM which will fix 
the date on which Work will be resumed.  DBM TEAM shall resume the Work on the date so 
fixed. 


13.02 COMMISSION May Terminate for Cause 


A. The occurrence of any one or more of the following events justifies termination for 
cause: 


1. DBM TEAM persistently fails to perform the Work in accordance with the Contract 
Documents (including, but not limited to, failure to supply sufficient skilled workers or suitable 
materials or equipment or failure to adhere to the progress schedule established under 
paragraph 2.06.A as revised from time to time). 


2. DBM TEAM disregards Laws or Regulations of any public body having jurisdiction. 


3. DBM TEAM otherwise violates in any way any provisions of the Contract Documents. 
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4. DBM TEAM is adjudged as bankrupt or insolvent, or if DBM TEAM makes a general 
assignment for the benefit of its creditors, or if a trustee or receiver is appointed for the DBM 
TEAM or for any of its property, or if it files a petition to take advantage of any debtor’s act, or 
to reorganize under the bankruptcy or similar law. 


B. COMMISSION may, after giving DBM TEAM (and the Surety, if any) seven days' 
written notice and to the extent permitted by Laws and Regulations, terminate the services 
of DBM TEAM, exclude DBM TEAM from the Site and take possession of the Work and of 
all DBM TEAM's tools, appliances, Construction equipment and machinery at the Site and 
use the same to the full extent they could be used by DBM TEAM (without liability to DBM 
TEAM for trespass or conversion), incorporate in the Work all materials and equipment 
stored at the Site or for which COMMISSION has paid DBM TEAM but which are stored 
elsewhere, and finish the Work as COMMISSION may deem expedient.  In such case DBM 
TEAM shall not be entitled to receive any further payment until the Work is finished.  If the 
unpaid balance of the Contract Price for Toll System Acquisition and Implementation costs 
exceeds all costs, losses and damages sustained by COMMISSION arising out of or 
resulting from completing the Work (including but not limited to all fees and charges of 
engineers, architects, attorneys and other professionals and all court or arbitration or other 
dispute resolution costs) such excess will be paid to DBM TEAM.  If such costs, losses and 
damages exceed such unpaid balance, DBM TEAM shall pay the difference to 
COMMISSION.  Such costs, losses and damages incurred by COMMISSION will be 
incorporated in a Change Order, provided that when exercising any rights or remedies under 
this paragraph COMMISSION shall not be required to obtain the lowest price for the Work 
performed. 


C. Where DBM TEAM's services have been so terminated by COMMISSION, the 
termination will not affect any rights or remedies of COMMISSION against DBM TEAM then 
existing or which may thereafter accrue.  Any retention or payment of moneys due DBM 
TEAM by COMMISSION will not release DBM TEAM from liability. 


D. DBM TEAM shall not be paid on account of loss of anticipated profits or revenue or 
other economic loss arising out of or resulting from such termination.  


13.03 COMMISSION May Terminate for Convenience 


A. Upon seven days' written notice to DBM TEAM, COMMISSION may, without cause 
and without prejudice to any other right or remedy of COMMISSION, elect to terminate the 
Agreement.  In such case, DBM TEAM shall be paid (without duplication of any items) for: 


1. Completed and acceptable Work executed in accordance with the Contract Documents 
prior to the effective date of termination, including the allowable sums for overhead and profit 
on such Work as set forth in paragraph 9.01.C.3; 


2. Expenses sustained prior to the effective date of termination in performing services and 
furnishing labor, materials or equipment as required by the Contract Documents in connection 
with uncompleted Work, including the allowable sums for overhead and profit on such 
expenses as set forth in paragraph 9.01.C.3; and 


3. Reasonable expenses directly attributable to termination.  


B. DBM TEAM shall not be paid on account of loss of anticipated profits or revenue or 
other economic loss arising out of or resulting from such termination. 
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ARTICLE 14.    DISPUTE RESOLUTION  
 


A. In the event that the DBM TEAM properly disputes, in writing, any decision of the 
COMMISSION’s ENGINEER with respect to any claims submitted by the DBM TEAM to the 
COMMISSION’s ENGINEER pursuant to Paragraph 8.05 of these General Conditions, then 
the COMMISSION and the DBM TEAM agree to submit such claim to non-binding mediation 
as a first stage of dispute resolution prior to any proceedings in binding arbitration or 
litigation.   


B. In non-binding mediation, the parties shall endeavor to resolve claims, disputes and 
other matters in question between them.  The non-binding mediation will proceed before a 
single mediator, who will be agreed upon by the parties.  In the event the parties cannot 
agree on a mediator, the mediator will be chosen, and the non-binding mediation shall 
proceed, in accordance with the Construction Industry Mediation Rules of the American 
Arbitration Association currently in effect.  In such event, a request for non-binding mediation 
shall be filed in writing with the COMMISSION, DBM TEAM, and with the American 
Arbitration Association. The non-binding mediation shall proceed in advance of binding 
arbitration and other legal or equitable proceedings, which shall be stayed pending non-
binding mediation. 


C. The parties shall share the mediator's fee and any filing fees equally.  The non-
binding mediation shall be held in a location selected by the COMMISSION.  Agreements 
reached in non-binding mediation shall be enforceable as settlement agreements in any 
court having jurisdiction thereof.   


D. The DBM TEAM will notify the COMMISSION, in writing, within fifteen (15) days of 
the end of the non-binding mediation process if the DBM TEAM believes that non-binding 
mediation was unsuccessful in resolving the claims between the COMMISSION and the 
DBM TEAM.  Within fifteen (15) days of receipt of such notice from the DBM TEAM, the 
COMMISSION may, in its sole discretion, elect to proceed to binding arbitration or litigation.  
If the COMMISSION elects to proceed with binding arbitration, the binding arbitration shall 
proceed in advance of legal or equitable proceedings, which shall be stayed pending binding 
arbitration. 


E. If the COMMISSION elects to proceed to binding arbitration, then all claims by the 
DBM TEAM under $100,000 shall be submitted to a single arbitrator, who will be agreed 
upon by the parties.  In the event the parties cannot agree upon the arbitrator, an arbitrator 
will be chosen, and the binding arbitration will proceed in the manner and in accordance with 
the Rules of the American Arbitration Association rules for the construction industry then in 
effect. 


F. If the COMMISSION elects to proceed to binding arbitration and if the DBM TEAM's 
claim exceeds $100,000, then, unless the parties mutually agree otherwise, the binding 
arbitration will be decided by a panel of three arbitrators.  Each of the parties will chose one 
(1) arbitrator, and the two (2) arbitrators will then chose the third arbitrator by agreement 
between them.  In the event that either party fails to choose its designated arbitrator within 
thirty (30) days of receipt of a written notice of the COMMISSION's election to proceed with 
binding arbitration, then the party not in default of its option to choose an arbitrator may 
choose the arbitrator for the other party.  The two (2) arbitrators will then, as provided 
hereinabove, choose the third arbitrator.   
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G. All arbitration and filing fees and costs shall be shared equally between the parties.  


The binding arbitration shall be held in a location selected by the COMMISSION.  
Agreements reached in binding arbitration shall be enforceable as settlement agreements in 
any court having jurisdiction thereof. 


H. Alternatively, in the event that non-binding mediation is unsuccessful in resolving the 
claims between the COMMISSION and the DBM TEAM, the COMMISSION may elect to 
proceed to litigation.  If the COMMISSION elects to proceed to litigation, then all claims, 
disputes and other matters in question between the DBM TEAM and the COMMISSION 
arising out of, or relating to the Contract Documents or breach thereof, except for claims 
which have been waived by making or acceptance of final payment shall be decided in a 
court having competent jurisdiction. No litigation arising out of or relating to the Contract 
Documents shall include by consolidation, joiner or in any other matter, the COMMISSION’s 
ENGINEER, their employees or consultants except by written consent containing a specific 
reference to the COMMISSION-DBM TEAM Agreement and signed by the COMMISSION’s 
ENGINEER, the COMMISSION, the DBM TEAM and any other person sought to be joined. 
No litigation shall include by consolidation, joiner or in any other matter, parties other than 
the COMMISSION, the DBM TEAM and any other persons substantially involved in a 
common question of fact or law, whose presence is required if complete relief is to be 
accorded in the litigation. No person other than the COMMISSION or the DBM TEAM shall 
be included as an original third party to litigation whose interest or responsibility is 
insubstantial. Any consent to litigation involving an additional person or persons shall not 
constitute consent to litigation of any dispute not described therein or with any person not 
named or described therein. The foregoing agreement to litigate and any other agreement to 
litigate with an additional person or persons duly consented to by the parties to the 
COMMISSION-DBM TEAM Agreement shall be enforceable under prevailing law. 


I. Notice of litigation shall be filed in writing with the other party to the COMMISSION-
DBM TEAM Agreement and with the court having competent jurisdiction, and a copy shall 
be filed with the COMMISSION’s ENGINEER. The litigation shall be made within the time 
limits specified herein, where applicable, and in all other cases within a reasonable time after 
the claim, dispute and other matter in question has arisen, and in no event shall it be made 
after the date when institution of legal or equitable proceedings based on such claim, 
dispute or other matter in question would be barred by the applicable statue of limitations. 


J. Unless otherwise agreed in writing, the DBM TEAM shall carry on the Work and 
maintain its progress during any proceedings (e.g., non-binding mediation, binding 
arbitration or litigation). 


K. In the event that non-binding mediation is unsuccessful in resolving the claims 
between the COMMISSION and the DBM TEAM, the COMMISSION will notify the DBM 
TEAM, in writing, within thirty (30) days of the conclusion of the non-binding mediation as to 
whether the COMMISSION has elected to proceed with binding arbitration or litigation.  In 
the event that the COMMISSION does not so notify the DBM TEAM in writing, of its decision 
to proceed with either binding arbitration or litigation it will be deemed that the 
COMMISSION has elected not to proceed with any dispute resolution mechanism and the 
DBM TEAM may proceed, to the extent otherwise permitted by law, to bring its claim in any 
court of competent jurisdiction. 
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ARTICLE 15.    LICENSE TO SOFTWARE 


 


A. For any software programs and applications developed for use or provided under the 
Contract Documents, DBM TEAM shall provide a perpetual, non-exclusive, transferable, fully 
paid, irrevocable, assignable license to the COMMISSION in exchange for adequate 
consideration which is included in the Contract Price and, at no additional charge to the 
COMMISSION, which shall permit the COMMISSION, and its employees, agents, 
contractors and other authorized users, to install, store, operate, use, modify, and 
customize, all DBM TEAM underlying works and DBM TEAM derivatives and updates 
thereto that are or may become needed in order to allow the COMMISSION to install, store, 
operate, use, modify, and customize the software as more fully described herein and in the 
Contract Documents.  DBM TEAM shall also offer to the COMMISSION the right to receive 
Maintenance (including all enhancements and upgrades) and support with respect to such 
DBM TEAM underlying works and DBM TEAM derivatives for so long as the COMMISSION 
requires, at rates as least as good as DBM TEAM is offering to other customers for services 
of a similar nature and scope.  Thereafter, the COMMISSION shall have the right to install, 
store, operate, use, modify and customize the software, or to have third parties install, store, 
operate, use, modify, and customize the software, and in the event applicable, the 
COMMISSION shall own all title to and rights in any modifications or customizations of the 
software.  To effect the intent of the foregoing, COMMISSION and DBM TEAM shall enter 
into that certain Software License Agreement, a form of which is attached hereto and made 
a part of RFP Tab 5, Agreement, Exhibit A, and that certain Software Escrow Agreement, 
which is an exhibit to such Software License Agreement. 


B. Prior to depositing the software and related documentation into Escrow, the DBM 
TEAM shall submit the name of the Escrow Agent to the COMMISSION for its approval. 


 
ARTICLE 16.    MISCELLANEOUS 


  
16.01 Giving Notice 


A. Whenever any provision of the Contract Documents requires the giving of written 
notice, it will be deemed to have been validly given. 


1. If delivered in person to the individual or to a member of the firm or to an officer of the 
corporation for whom it is intended;  


2. If delivered at or sent by registered or certified mail, postage prepaid, to the last business 
address known to the giver of the notice; or 


3. If transmitted by facsimile, the time at which a machine generated confirmation states the 
notice was received at the facsimile telephone number of the intended recipient last known by 
the sender. 


4. Any notice to the COMMISSION shall be addressed as follows: 


  If to the COMMISSION:  Delaware River Joint Toll Bridge Commission 
Administration Building 
110 Wood Street 
Morrisville, PA 19067         
Attn: Joseph J. Resta, Executive Director 
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Attn: Roy W. Little, P.E. Chief Engineer 
        


 If a legal matter copies to:  William Sasso, Esquire 
Stradley, Ronon, Stevens and Young LLP 
2005 Market Street, Suite 2600 
Philadelphia, PA 19103 
  
and 
  
Michael Perrucci, Esquire 
Florio, Perrucci, Steinhardt and Fader 
235 Frost Avenue 
Phillipsburg, NJ 08865 
 


16.02 Computation of Times 


A. When any period of time is referred to in the Contract Documents by days, it will be 
computed to exclude the first and include the last day of such period.  If the last day of any 
such period falls on a Saturday or Sunday or on a day made a legal holiday by the law of the 
applicable jurisdiction, such day will be omitted from the computation. 


B. A calendar day of twenty-four (24) hours measured from midnight to the next 
midnight will constitute a day. 


16.03 Notice of Claim 


A. Should DBM TEAM suffer injury or damage to person or property because of any 
error, omission or act of the other party or of any of the other party's employees or agents or 
others for whose acts the other party is legally liable, claim will be made in writing to the 
other party within thirty (30) days of the first observance of such injury or damage.  The 
provisions of this paragraph 16.03.A shall not be construed as a substitute for or a waiver of 
the provisions of any applicable statute of limitations or repose. 


16.04 Cumulative Remedies  


A. The duties and obligations imposed by these General Conditions and the rights and 
remedies available hereunder to the parties hereto, and, in particular but without limitation, 
any general or specific warranties, guarantees and indemnities imposed upon DBM TEAM 
and all of the rights and remedies available to COMMISSION thereunder, are in addition to, 
and are not to be construed in any way as a limitation of, any rights and remedies available 
to any or all of them which are otherwise imposed or available by Laws or Regulations, by 
special warranty or guarantee or by other provisions of the Contract Documents, and the 
provisions of this paragraph will be as effective as if repeated specifically in the Contract 
Documents in connection with each particular duty, obligation, right and remedy to which 
they apply. 


16.05 Survival of Obligations 


A. All representations, indemnifications, warranties and guarantees of the DBM TEAM 
made in, required by or given in accordance with the Contract Documents, as well as all 
continuing obligations of the DBM TEAM indicated in the Contract Documents, will survive 
final payment, completion and acceptance of the Work and termination or completion of the 
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Agreement.  


16.06 Waiver of Liens  


A. The DBM TEAM shall execute a Waiver of Liens in a form acceptable to the 
COMMISSION. 


16.07 Responsibility Provisions 


A. The DBM TEAM certifies, for itself and all its Subcontractors, that as of the date of its 
execution of the Agreement, that neither the DBM TEAM, nor any Subcontractors, nor any 
Suppliers are under suspension or debarment by the Commonwealth of Pennsylvania, the 
State of New Jersey or any governmental entity, instrumentality, or authority and, if the DBM 
TEAM cannot so certify, then it agrees to submit, along with its Proposal, a written 
explanation of why such certification cannot be made.  Furthermore, the DBM TEAM agrees 
to complete the Certificate of Eligibility, the form of which is included in the Contract 
Documents, stating that the DBM TEAM is duly authorized to do business in the 
Commonwealth of Pennsylvania and the State of New Jersey. 


B. The DBM TEAM also certifies that, as of the date of its execution of the Agreement, 
it has no tax liabilities or outstanding Commonwealth of Pennsylvania or State of New 
Jersey obligations. 


C. The DBM TEAM’s obligations pursuant to these provisions are ongoing from and 
after the Effective Date of the Agreement through the termination date thereof.  Accordingly, 
the DBM TEAM shall have an obligation to inform the COMMISSION if, at any time during 
the term of the Agreement, it becomes delinquent in the payment of taxes, or other 
Commonwealth of Pennsylvania or State of New Jersey obligations, or if it or any of its 
Subcontractors are suspended or debarred by the Commonwealth of Pennsylvania, the 
State of New Jersey, the federal government, or any other state or governmental entity.  
Such notification shall be made within fifteen (15) days of the date of suspension or 
debarment. 


D. The failure of the DBM TEAM to notify the COMMISSION of its suspension or 
debarment or the suspension or debarment of its Subcontractors or Suppliers by the 
Commonwealth of Pennsylvania, the State of New Jersey, any other state, or the federal 
government shall constitute an event of default of the Agreement by the DBM TEAM. 


E. The DBM TEAM agrees to reimburse the COMMISSION for the reasonable costs of 
investigation incurred by the COMMISSION for investigations of the DBM TEAM’s 
compliance with the terms of this Paragraph 16.06 of these General Conditions.  Such costs 
shall include, but shall not be limited to, salaries of investigators, including, without limitation, 
overtime, travel and lodging expenses, attorney’s fees, professional fees, architect fees, 
construction management fees, expert witness fees, documentary fees and all other costs 
and expenses related thereto. 


16.08 Uniform Construction Code  


A. The DBM TEAM shall, where applicable, comply with all requirements of the 
Pennsylvania Uniform Construction Code, 35 P.S. § 7210.301 – 7210.304, as amended by 
S.B. 1139, Session of 2004, as further amended from time to time when the DBM TEAM is 
performing Work in the Commonwealth of Pennsylvania. 
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B. The DBM TEAM shall, where applicable, comply with all requirements of the State 


Uniform Construction Code Act for New Jersey, 52:27D-119, et seq., as amended from time 
to time and the New Jersey Uniform Construction Code under N.J.A.C. 5:23-1.1 et seq., as 
amended from time to time when the DBM TEAM is performing Work in the State of New 
Jersey. 


16.09 Non-Communication Order 


A. All communication to the public or news media will be through or by the 
COMMISSION. The DBM TEAM shall not communicate with the public or news media other 
than through the COMMISSION. 


16.10 Waivers 


A. Neither the failure nor any delay on the part of the COMMISSION to exercise any 
right, remedy, power, or privilege under the Contract Documents will operate as a waiver, 
nor will any single or partial exercise of any right, remedy, power or privilege preclude any 
other or future exercise of the same or of any other right, remedy, power, or privilege.  Any 
waiver of such item with respect to any one occurrence will not be construed as a similar 
waiver with respect to any other occurrence.  


16.11 Forum Selection 


A. The parties agree that all actions, claims and disputes shall be brought in any state 
court of the State of New Jersey or the Commonwealth of Pennsylvania, or the United 
States District Court of New Jersey or the United States District Court for the Eastern District 
of Pennsylvania, as the COMMISSION so desires, and such courts shall have sole and 
exclusive jurisdiction and venue over such actions, claims and disputes arising out of or in 
connection with the Contract Documents, or the breach thereof. 


16.12 Limitation of Actions 


A. Any action by DBM TEAM in connection with or arising out of the Contract 
Documents or the breach thereof, must be commenced by the DBM TEAM within the 
shorter of two (2) years after the expiration or termination of the Contract Documents or 
expiration of the applicable statute of limitations. 
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ARTICLE 1. AFFIRMATIVE ACTION REQUIREMENTS 


(1) The requirements set forth herein constitute the affirmative action requirements for 
Project activities under this Contract. 


 
 The goal for this Contract is for ten (10) percent of employees of DBM TEAM and its 


Subcontractors to be Minority Persons.  For purposes of this Contract, a Minority Person 
shall mean an individual who is a citizen or lawful permanent resident of the United 
States who is Black (a person having origins in any of the black racial groups of Africa); 
Hispanic (a person of Spanish culture with origins in Mexico, South or Central America, 
Puerto Rico or Cuba, regardless of race); Asian American (a person having origins in 
any of the original peoples of the Far East, Southeast Asia, the Indian subcontinent, or 
the Pacific Islands, regardless of race); American Indian or Alaskan Native (a person 
having origins in any of the original peoples of Northern America). 


 
(a) Designate a liaison officer authorized to administer this program in good faith in 


cooperation with COMMISSION’S affirmative action officer during the term of this 
Contract. 


 
(b) Insert all advertisements for employees in connection with this Contract in 


newspapers having a large circulation in the area of the Work among minority 
groups. 


 
(c) Conduct and direct systematic recruitment of employees in connection with this 


Contract through public and private employee referral sources likely to yield 
qualified minority group applicants, including, but not limited to, schools, colleges, 
unions, and minority group organizations. 


 
(d) Use maximum effort to obtain the cooperation of unions to increase opportunities 


for minority groups for employment, training, and promotion. 
 


(e) Provide assistance to minority group employees for entrance into training 
programs, i.e., apprenticeship and on-the-job training programs. 


 
(f) Provide assistance to minority group employees in increasing their skills so that 


they may qualify for high paying employment. 
 
(2) Submit the Certification of Compliance with Affirmative Action Requirements, with the 


Proposal, stating compliance with these affirmative action requirements.  Failure to 
submit the Certification of Compliance with Affirmative Action Requirements, or 
submission of a false Certification of Compliance with Affirmative Action Requirements 
will be reason to reject the Proposal. 


 
(3) Work may be suspended, and any Subcontractor will not be approved for participation in 


the Contract, for failure to provide reasonable documentation of a good faith effort to 
achieve the goals of the affirmative action requirements. 


 
(4) Be responsible for all Subcontractors compliance with the affirmative action 


requirements and goals. 
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(5) Submit payroll records on a monthly basis for all persons working on the Project and 


indicate those classified as a Minority Person. 
  
 
ARTICLE 2. COORDINATION WITH COMMISSION AND COMMISSION’S CONTRACTORS 


The right is reserved by the COMMISSION to do work with its own employees or by retaining its 
own Contractors during the duration of this Contract.  The DBM TEAM shall cooperate with the 
COMMISSION’S employees and any other Contractors retained by the COMMISSION for this 
Project.  The COMMISSION’S ENGINEER will resolve any disputed questions regarding the 
DBM TEAM’s access to and cleaning up of the Site and priority of performance between the 
DBM TEAM, the COMMISSION’S employees and any Contractors retained by the 
COMMISSION.  The DBM TEAM shall not make a claim for damages due to delays caused by 
acts or omissions of the COMMISSION’S employees or any other Contractors retained by the 
COMMISSION as the DBM TEAM’s sole remedy shall be to submit a claim for an extension of 
the Contract Times (or Milestones) in accordance with the requirements of Article 10 of RFP 
Tab 6, General Conditions. 
 
 
ARTICLE 3. DUTIES OF DBM TEAM UNDER APPLICABLE PREVAILING WAGE RATES 


The attached general prevailing wage rates including contributions for employee benefits, have 
been determined by either the Secretary of Labor and Industry from Pennsylvania or the 
Commissioner of Labor from New Jersey. 
 
3.1 The DBM TEAM shall pay no less than the wage rates determined by the Secretary of 
Labor and Industry from Pennsylvania for Work performed in Pennsylvania and no less than the 
wage rates determined by the Commissioner of Labor from New Jersey for Work performed in 
New Jersey.  To the extent that there is a conflict between the wage rates determined by the 
Secretary of Labor and Industry from Pennsylvania and the Commission of Labor from New 
Jersey on any specific Project Site the DBM TEAM shall pay the higher of the two wage rates.  
 
3.2 The attached general prevailing wage rates are those cash rates and fringe benefits in 
effect on the date the Contract is awarded.  All applicable rate increases must be paid by the 
DBM TEAM, at its sole cost and expense, to the work force beginning on the date specified. 
 
3.3 The workmen shall be paid no less than such general prevailing minimum wage rates 
and such other provisions to assure payment thereof as hereinafter set forth.  If the DBM TEAM 
does not pay the itemized employee benefits portion of the general prevailing wage rates to a 
payee designated in a collective bargaining agreement, then the DBM TEAM shall pay them 
directly to the employee on each payday. 
 
3.4 These Contract provisions shall apply to all Work performed under this Contract by the 
DBM TEAM and any Subcontractors. 
 
3.5 The DBM TEAM shall insert in each of its subcontracts all of the stipulations contained in 
these required provisions and such other stipulations as may be required. 
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3.6 No workmen may be employed on the Project except in accordance with the 
classifications set forth herein.  In the event that additional or different classifications are 
necessary the procedure set forth in the applicable regulations shall be followed. 
 
3.7 All workmen employed or working on the Project shall be paid unconditionally, 
regardless of whether any contractual relationship exists, or the nature of any contractual 
relationship which may be alleged to exist between the DBM TEAM, Subcontractors and 
workmen, not less than once a week without deduction or rebate, on any account, either directly 
or indirectly, except authorized deductions, the full amounts due at the time of payment, 
computed at the rates applicable to the time worked in the appropriate classification. 
 
3.8 The DBM TEAM and each Subcontractor shall post for the entire period of Construction 
the wage determination decisions set forth herein, including, without limitation, the effective date 
of any changes thereof, in a prominent and easily accessible place or places at the Site of the 
Work and at such place or places used by them to pay workmen their wages.  The posted 
notice of wage rates must contain the following information: 
 


(a) Name of Project 
 


(b) Name of agency (Delaware River Joint Toll Bridge Commission) for which it is 
being constructed. 


 
(c) The crafts and classifications of workmen listed herein. 


 
(d) The general prevailing minimum wage rates determined for each craft and 
classification and the effective date of any changes. 


 
(e) A statement advising workmen that if they have been paid less than the general 
prevailing minimum wage rate for their job classification or that the DBM TEAM and/or 
Subcontractor are not complying with these requirements in any manner whatsoever 
they may file a protest in writing with the COMMISSION’S ENGINEER within three (3) 
months of the date of the occurrence, objecting to the payment to the extent of the 
amount or amounts due or to become due to them as wages for Work performed on this 
Project.  Any workmen paid less than the rate specified in the Contract shall have a civil 
right of action for the difference between the wage paid and the wages stipulated in the 
Contract, which right of action must be exercised within six (6) months from the 
occurrence of the event creating such right. 


 
3.9 The DBM TEAM and all Subcontractors shall keep an accurate record showing the 
name, craft and/or classification, number of hours worked per day, and the actual hourly rate of 
wage paid (including, but not limited to, employee benefits) to each workman employed by DBM 
TEAM in connection with this Contract and such record must include, without limitation, any 
deductions from each workman.  The record shall be preserved for two (2) years from the date 
of payment and shall be open at all reasonable hours to the inspection of the COMMISSION’S 
ENGINEER or his duly authorized representatives. 
 
3.10 Apprentices shall be limited to such numbers as shall be in accordance with a bona fide 
apprenticeship program registered with and approved by the applicable State Apprenticeship 
and Training Programs. Any workman using the tools of a craft who does not qualify as an 
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apprentice within the provisions of the subsection shall be paid the rate predetermined for 
journeymen in that particular craft and/or classification. 
 
3.11 Wages shall be paid without any deductions except authorized deductions.  Employers 
not parties to a contract requiring contributions for employee benefits which the 
COMMISSION’S ENGINEER has determined to be included in the general prevailing minimum 
wage rates shall pay the monetary equivalent thereof directly to the workmen. 
 
3.12 Payment of compensation to workmen for Work performed on this Project on a lump 
sum basis, or a piece work system, or a price certain for the completion of a certain amount of 
Work, or the production of a certain result shall be deemed a violation of this Contract 
regardless of the average hourly earnings resulting therefrom. 
 
3.13 The DBM TEAM and each Subcontractor shall file a statement each week and a final 
statement at the conclusion of the Work on this Contract with the COMMISSION, under oath, 
and in form satisfactory to the COMMISSION’S ENGINEER, certifying that all workmen have 
been paid wages in strict conformity with the provisions of the Contract, or, if any wages remain 
unpaid to set forth the amount of wages due and owing to each workman respectively. 
 


Prevailing Wage Rates can be found in TAB 9 of this RFP. 
 
 


ARTICLE 4. ASBESTOS MANAGEMENT DURING CONSTRUCTION 


4.1 The DBM TEAM is advised that the COMMISSION has instituted an Asbestos 
Management Plan (AMP) enforced at all of its facilities.  The AMP includes, without limitation: 
 


(a) Written documentation of the asbestos identification survey data available at 
each facility, as well as records of previous asbestos abatement projects; and 


 
(b) Written procedures to be followed by both the COMMISSION’S staff and all 
contracted parties relative to notification of personnel, especially construction staff, 
considerations regarding the presence of asbestos-containing materials and suspected 
asbestos-containing materials, and interface between contracted parties and the 
COMMISSION’S ENGINEER. 


   
4.2 Further, the COMMISSION has standing contractual arrangements with an 
environmental consultant and an asbestos abatement contractor to provide assessment and 
abatement activities on an expedited basis when concerns arise on asbestos abatement 
projects. 
 
4.3 The DBM TEAM is required to conduct its Work in accordance with the requirements of 
the AMP.  The AMP specifically prohibits any DBM TEAM from handling of asbestos-containing 
materials in any way.  Rather, the DBM TEAM shall notify the COMMISSION’S ENGINEER of 
any and all instances where the DBM TEAM believes that its Work may require disturbance of 
an asbestos-containing material, whether known or suspected.  The COMMISSION’S 
ENGINEER, in consultation with its environmental consultant when necessary, will provide 
evaluation of conditions brought to its attention by the DBM TEAM. 
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4.4 As a matter of this Contract, the DBM TEAM is required to provide competent personnel 
to prospectively evaluate the DBM TEAM’s Work areas, and consider what known asbestos-
containing material (as identified in the AMP), or other suspect asbestos-containing material, is 
present in locations that may be disturbed by the DBM TEAM’s Work activities.  Further, the 
DBM TEAM is responsible for maintaining the presence of a ‘Competent Person’ as defined in 
the OSHA Asbestos Standard for Construction, on-site during all Work.  That Competent Person 
shall be responsible for continuous evaluation of the DBM TEAM’s Work area, especially 
relative to the potential of other suspect asbestos-containing material that may be encountered 
in previously concealed locations uncovered by the Work. 
 
4.5 The COMMISSION shall respond within a reasonable period of time to the DBM TEAM’s 
written notice of concern regarding potential asbestos management issues. 
 
4.6 The COMMISSION shall not be responsible for delays in execution of any portion of the 
DBM TEAM’s Work arising from the COMMISSION’S response to notification of a potential 
asbestos management issue. 
 
 
ARTICLE 5. ACT 3  


In accordance with Act 3 of the 1978 General Assembly of the Commonwealth of Pennsylvania, 
(March 3, 1978 P.L. 6), as amended from time to time (73 P.S. Section 1881, et seq.),  every 
public agency shall require that every Contract for the construction, reconstruction, alteration, 
repair, improvement or maintenance of public works contain a provision that, if any steel 
products are to be used or supplied in the performance of the Contract, only those steel 
products produced in the United States, as herein defined, shall be used or supplied in the 
performance of the Contract or any Subcontractors thereunder. 
 
"Public Works" are defined as any structure, building, highway, waterway, street, bridge, transit 
system, airport or other betterment, Work or improvement whether of a permanent or temporary 
nature and whether for governmental or proprietary use.  This term includes, but is not limited 
to, any railway, street railway, subway, elevated and monorail passenger or passenger and rail 
rolling stock, self-propped cars, gallery cars, locomotives, passenger buses, wires, poles and 
equipment for electrification of a transit system, rails, tracks, roadbeds, guideways, elevated 
structures, buildings, stations, terminals, docks, shelters and repairs to any of the foregoing. 
 
"Steel products" are defined as products rolled, formed, shaped, drawn, extruded, forged, cast, 
fabricated or otherwise similarly processed, or processed by a combination of two (2) or more of 
such operations, from steel made in the United States by the open hearth, basic oxygen, electric 
furnace, Bessemer or other steel making process and shall include cast iron products, 
machinery and equipment listed in United States Department of Commerce Standard Industrial 
Classification 25 (furniture and fixture), 35 (machinery, except electrical) and 37 (transportation 
equipment) and made of, fabricated from, or containing steel components.  If a product contains 
both foreign and United States steel, such product shall be determined to be a United States 
steel product only if at least seventy-five percent (75%) of the cost of the articles, materials and 
supplies have been mined, produced or manufactured, as the case may be, in the United 
States.  Transportation equipment shall be determined to be a United States steel product if it 
complies with Section 165 of Public Law 97-424 (96 Stat. 2136). 
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"United States" are defined as the United States of America and include all territory, continental 
or insular, subject to the jurisdiction of the United States. 
 
In accordance with Act 161 of 1982 (June 18, 1982 P.L. 556) cast iron products shall also be 
included and produced in the United States. Act 144 of 1984 (July 9, 1984 P.L. 674) further 
defines "steel products" to include machinery and equipment. Act 142 of 1980 (Oct. 5, 1980 P.L. 
693), Act 161 of 1982 and Act 141 of 1984 provide clarifications and penalties and the DBM 
TEAM shall abide by these Acts, as amended from time to time. 
 
The DBM TEAM shall provide a certification to the COMMISSION’S ENGINEER with each 
shipment of steel products delivered to the Project Site that such steel products comply with Act 
3.  
  
The provisions of Act 3 shall not be considered as waived under any circumstances unless the 
COMMISSION has determined that a certain steel product or products are not produced in the 
United States in sufficient quantities to meet the requirements of the Contract. 
 
ARTICLE 6. EROSION CONTROL 


In the event that the DBM TEAM performs excavation Work the DBM TEAM and its 
Subcontractors shall comply with all rules and regulations of Chapter 102, Title 25 of 
Pennsylvania Soils Erosion and Sedimentation Control (25 Pa. Code Section  102.1, et seq.). 
Prior to any grading, the DBM TEAM shall be responsible to obtain approval from the 
Department of Environmental Protection for an approved sedimentation and erosion control site 
plan and shall perform all necessary Site Work in accordance with said plan.  The plan shall be 
available at the Site at all times.  The DBM TEAM and its Subcontractors shall maintain all 
devices as required to control erosion caused by storing water and preventing dust and particles 
from being distributed off site. 
 
Site Excavation: The DBM TEAM shall, not less than three (3) working days nor more than ten 
(10) working days prior to beginning excavation or demolition Work as defined in 73 P.S. § 176, 
request the location and type of facility owner lines at the Project Site by notifying the facility 
owner through a one call system as defined in 73 P.S. § 176.  The DBM TEAM shall inform 
each operator employed at the Site of the Work of the information received with respect to 
location and type of underground installations and any other information required by the 
Pennsylvania Underground Utility Protection Act (73 P.S. § 176, et seq.).  The DBM TEAM shall 
report immediately to the user of the underground installations and to the COMMISSION, any 
break or leak in its lines or dent, gouge, groove or other damage to such lines, to their coating or 
cathodic protection, made or discovered in the course of the excavation or demolition Work.  
Furthermore, the DBM TEAM shall become thoroughly acquainted with and comply with all 
other terms and conditions specified in the Pennsylvania Underground Utility Protection Act, as 
amended from time to time.  Furthermore, the DBM TEAM shall complete the Site excavation in 
full compliance with all applicable standards, codes, laws, ordinances, regulations and/or 
requirements of any applicable State, Federal or governmental agency. 
 
 
ARTICLE 7. ANTI-POLLUTION LEGISLATION 


62 Pa. C.S.A. Section 3301 of the Commonwealth of Pennsylvania requires that PROPOSERS 
on construction contracts, for the Commonwealth of Pennsylvania be advised that there are 
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provisions of Federal and State statutes, rules and regulations dealing with the prevention of 
environmental pollution and the preservation of public natural resources that affect the Project 
on which Proposals are being received.  The PROPOSERS shall comply with all such 
provisions of Federal and State statutes, rules and regulations. 
 
ARTICLE 8. WORK HOURS AND BUILDING SECURITY 


The Work hours for this Project shall be structured so as to minimize the impact to the 
COMMISSION’S operations, both inside the buildings and out on the roadways. 
 
For outside plant Work, the Work shall be performed during working hours and DBM TEAM will 
not perform Work on Saturday, Sunday or any legal holiday without COMMISSION’S prior 
written consent, which shall not be unreasonably withheld.  All Work involving traffic restrictions 
shall be performed on weeknights between the hours of 9:30 PM (Monday to Thursday) to 6 AM 
on the following morning and/or on weekends between the hours of 9:30 PM Friday night to 6 
AM on Monday morning. 
 
For inside plant Work, the DBM Team shall schedule Work activities to accommodate the 
normal Work schedule for the facilities.  The COMMISSION’S maintenance staff's work shift is 7 
AM to 3 PM during the week; the administrative staff schedule is from 8 AM to 4 PM during the 
week; the toll operations staff schedule is 24 hours per day, seven days per week, including 
holidays. 
 
The DBM Team shall arrange activities to normally provide the installation Work associated with 
the building facilities only between the hours of 4:30 PM and 1:30 AM (Monday thru Friday). 
Noisy Work activities shall comply with local noise ordinances, as applicable, and shall be 
performed during times when the building facilities are not occupied.  
 
Where the DBM TEAM can readily identify Work activities which may be better performed 
during normal daytime hours and such Work activities will not affect the staff at the Site, the 
DBM TEAM may propose these activities for special consideration by the COMMISSION.  The 
DBM TEAM's Proposal shall be submitted to the COMMISSION for consideration at least 
fourteen (14) calendar days before the Work activity is scheduled to be done.  The Work shall 
be limited to those activities where excessive noise and debris will not contribute to a loss of 
operational performance of the COMMISSION.  The COMMISSION shall be the sole judge in 
determining whether the DBM TEAM's proposed activities constitute an acceptable Proposal; 
and, in the event of a problem, will determine whether or not these activities can remain in effect 
or if they will be moved to the off-hours time schedule.  No increase in the Contract Price will 
occur as a result of the DBM TEAM’s decision to submit such a Proposal to the COMMISSION 
or the COMMISSION’S decision to approve or reject the DBM TEAM’s Proposal. 
 
The COMMISSION’S ENGINEER may permit additional working hours subject to formal review 
and approval and solely at the discretion of the COMMISSION’S ENGINEER. 
 
In addition, the DBM TEAM shall implement a security program in association with accessing 
building facilities. 
 
General Responsibilities / Duties:  Any gate in the security fence opened by the DBM TEAM for 
the performance of the Work shall be controlled by the DBM TEAM to keep unauthorized 
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vehicles and personnel from accessing the secured area.  All gates used by the DBM TEAM 
shall be closed and secured when not in use. 
 
The DBM TEAM shall maintain a daily list of all persons under its care, custody, or control 
including, without limitation, Subcontractors, Suppliers, etc., which are on Site.  Unauthorized 
vehicles and personnel must be instructed to leave the area immediately. 
 
All personnel involved in the Project must remain in the immediate vicinity of the Site. Random 
movement by personnel and vehicles throughout the facility is not permitted for purposes of 
safety and security. 
 
Failure of the DBM TEAM to comply with safety and security directions from the 
COMMISSION’S ENGINEER shall result in termination of the Contract. 
 
During the entire period of performance of the Contract, all security fencing shall remain intact. 
 
 
ARTICLE 9. PERMISSIBLE NOISE LEVELS 


The DBM TEAM shall take steps through the use of sound attenuating equipment and/or 
procedures as necessary to minimize noise generated by its operations in order to comply with 
all noise ordinances applicable to the Project. 
 
 
ARTICLE 10. DESIGN SUBMISSIONS FOR TEMPORARY WORKS 


This Article 10 refers to Work which calls for submission of plans and calculations for designs 
that include temporary structural supports. 
 
Submit for approval structural design calculations, plans and details for temporary works.  Have 
structural design calculations, plans, and details performed, signed, sealed by a professional 
engineer familiar with bridge construction, and registered in the Commonwealth of Pennsylvania 
and the State of New Jersey.  Plans for temporary works shall demonstrate that the existing 
structure is not overstressed and that a safe loading condition exists at all times during 
Construction and during periods of unrestricted traffic. 
 
 
ARTICLE 11. MINIMUM EQUIPMENT AND LABOR  


The DBM TEAM shall provide sufficient manpower and resources to complete the Work.  A 
competent resident superintendent shall be present at all times during construction and 
installation.  Failure on any day to meet these requirements may cause the COMMISSION’S 
ENGINEER to prohibit the DBM TEAM from working that day. In such instances, the Contract 
Time will not be extended.  
 
 
ARTICLE 12. ADVANCE NOTICE OF TRAFFIC RESTRICTIONS 


Notify the COMMISSION’S ENGINEER at least fourteen (14) calendar days in advance of the 
start of any operation which will affect the flow of traffic and provide the COMMISSION’S 
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ENGINEER with details of the Work to be done.  After notification, the COMMISSION will advise 
the public of these traffic restrictions and possible delays. 
 
 
ARTICLE 13. EXISTING PAINT COATINGS 


The COMMISSION makes no representation with regard to the number, type, thickness, and 
condition of the existing paint coatings. Some or all of the existing paint coatings may contain 
lead, basic lead silica chromate and other toxic metals. 
 
The DBM TEAM is fully responsible for all existing conditions at the Work Site. 
 
All Work in any way involving lead based paint, lead based painted steel, and/or basic lead 
silica chromate or other toxic metals shall be in compliance with all USEPA, NJDEP, PADEP, 
OSHA, USCG, and other regulatory agencies with jurisdiction, promulgating rules, regulations, 
standard and guidelines in effect during execution of the Work. 
 
 
ARTICLE 14. PROTECTION OF EXISTING UTILITIES 


The DBM TEAM is responsible for providing protection to prevent damage to existing utilities at 
all times. Any utilities damaged during Construction shall be replaced at the DBM TEAM's 
expense. 
 
 
ARTICLE 15. REFERENCED STANDARD SPECIFICATIONS 


The latest issue, revision, or amendment of the reference standards in effect on the date of 
submission of Proposals shall govern unless otherwise specified.  In the event that there is a 
conflict between the terms of the Contract Documents and the referenced standard 
specifications, the terms of the Contract Documents shall govern.  Other standards in addition to 
those listed are referenced in the Contract Documents. 
 
Pennsylvania Department of Transportation Specification Publication 408/2003, and related 
interims and standards. Publication 408/2003 refers to the 2003 edition of the Specifications. 
 
 
ARTICLE 16. PERSONNEL IDENTIFICATION BADGES 


Each "on-site" employee assigned or attached to any organization associated with this Project 
must wear a Personnel Identification Badge at all times.  Personnel Identification Badges shall 
display a passport style photograph and present information including, but not limited to, 
company name, employee name and affiliation. 
 
The DBM TEAM shall provide the COMMISSION’S ENGINEER with "sample" Photo 
Identification Badge(s) for approval as well as a list of "on-site" employees for each of the above 
referenced organizations. “On-site” employees without a proper Photo Identification Badge shall 
not be permitted to remain on Site. 
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ARTICLE 17. ALLOWANCE FOR UNFORSEEN WORK 


The DBM TEAM shall provide a predetermined allowance of $200,000 for the performance of 
unforeseen work.  This predetermined allowance shall be solely owned by the COMMISSION 
and as such the COMMISSION shall have sole discretion relating to the use of this 
predetermined allowance during Phases 2 and 3, as defined in Tab 6, General Conditions.  
Furthermore, after Substantial Completion, any unused portion of the allowance shall be 
credited back to the COMMISSION via a deduct Change Order, reducing the overall value of 
the Contract Price accordingly.  
 
The value of any Work covered herein shall be determined in accordance with Article 9 of Tab 6 
General Conditions. 
 
 
ARTICLE 18. PARTNERING 


In accordance with Section 104.01 of Publication 408, INTENT OF PLANS AND 
SPECIFICATIONS (Pennsylvania Department of Transportation Specification Publication 
408/2003, and related interims and standards. Publication 408/2003 refers to the 2003 edition of 
the Specifications), and as follows: 
 
(a) Covenant of Good Faith and Fair Dealing. This Contract, in its performance and 


enforcement, imposes an obligation of good faith and fair dealing on the DBM TEAM and 
the COMMISSION. The DBM TEAM and the COMMISSION, with a positive commitment 
to honesty and integrity, agree to the following mutual duties:  


 
• To function within the laws and statutes applicable to their duties and 


responsibilities,  
• To assist in the other's performance,  
• To avoid hindering the other's performance,  
• To proceed to fulfill obligations diligently, and  
• To cooperate in the common endeavor of the Contract.  


 
(b) Partnering. The COMMISSION intends to encourage the formation of a cohesive 


partnership with the DBM TEAM and its principal Subcontractors and Suppliers. This 
partnership will be structured to draw on the strengths of each organization to identify 
and achieve reciprocal goals. The objectives are effective and efficient Contract 
performance and completion of all Work within budget, on schedule, and in accordance 
with the Contract Documents. 


 
This partnership will be bilateral in makeup, and participation will be required. 
Participation is a requirement of the Contract and, therefore, the costs associated with 
partnering are to be included in the Proposal. 
 
To implement this partnering initiative prior to the start of Work, as specified in sections 
108.02 and 108.03 of Publication 408, the DBM TEAM's management personnel and the 
COMMISSION’S ENGINEER are to organize a Partnering Seminar/Team Building 
Workshop as follows: 
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1. Facilitator. The DBM TEAM shall submit three names of experienced facilitators 
for the COMMISSION's consideration and approval.  Provide qualifications and 
references for each of the three facilitators identified. 


 
2. Attendees. Persons required to be in attendance are the COMMISSION’S 


ENGINEER, the COMMISSION’S Program Manager, DBM TEAM’s Project 
Manager (Superintendent), Inspector-in-Charge, the DBM TEAM's home office 
manager, and key project personnel, Subcontractors and Suppliers. The Project 
design engineers, key specialty or technical personnel, utility management 
personnel, and key local government personnel should also be invited to attend, 
as necessary. The DBM TEAM may wish to have Regional and Corporate level 
managers in attendance. The COMMISSION may wish to have headquarters and 
managers in attendance. 


 
3. Agenda. Workshop agenda is to consist of at least the following:  


o Discussion of partnering principals 
o Development of a Project charter with defined goals and objectives 
o Defined problem solving procedure and evaluation process 


 
Approximately one-third of the workshop should be devoted to team building and 
problem solving techniques, with the remainder of the time being devoted to 
defining Project goals and objectives and issue resolution.  


 
4. Duration. Workshop duration should normally be a half day, but may be modified 


to Project related variables such as cost, complexity, number of stakeholders, 
Project personnel, partnering experience, number of potential issues, and other 
Project-related variables. 


 
5. Location. The workshop is located at a "neutral" site, in Pennsylvania or New 


Jersey within twenty (20) miles of the Morrisville Administration Building, as 
approved by the COMMISSION.  


 
Follow-up workshops may be held periodically throughout the duration of the 
Contract as agreed to by the DBM TEAM and the COMMISSION.  
 
Further, to conclude this partnering initiative, the DBM TEAM shall participate in 
a rededication ceremony to celebrate the conclusion of the Project. 
 
The establishment of a partnership charter on this Project will not change the 
legal relationship of the parties to the Contract nor relieve either party of 
responsibility for any of the terms of the Contract.  


 
6. Workshop shall be scheduled to take place two (2) weeks after the Contract 


Times commencement date. 
 
 
ARTICLE 19. PROJECT SCHEDULE 


(1) GENERAL 
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This Work consists of the preparation and maintenance of a Project Schedule using the Critical 
Path Method (CPM) of scheduling which shall be developed and used by the DBM TEAM to 
demonstrate DBM TEAM planning for the performance and progress of all activities, in 
accordance with Contract Documents. 
 
By submitting a Proposal on the Project, the DBM TEAM is representing to the COMMISSION 
that the Project can be completed within the Contract Times and in accordance with all Project 
Milestone Dates identified in the Project Schedule.  The DBM TEAM shall include any and all 
costs which may be incurred in order to meet all of the requirements of this Contract and to 
complete the Contract Work by the Contract Times, and in accordance with all Project Milestone 
Dates detailed in the Project Schedule and approved by the COMMISSION from time to time. 
 
The following definitions apply: 
 


(a) Critical Activities: Activities that control the total duration of a Project, by forming 
a chain making up the longest sum of durations in a Project.  This chain of critical 
activities forms the critical path of a Project. 


(b) Float: The length of time the start or finish of an activity can be delayed without 
delaying the Contract Times or Project Milestones Dates.  Float is a shared 
commodity. 


(c) Project Milestone Dates: Contractual milestones as defined in the Project 
Schedule approved by the COMMISSION.  


 
The DBM TEAM shall assign a person, with decision-making authority, responsible to manage 
this Work.  
 
The Project Schedule shall be prepared in the software and form as set forth in the Technical 
Requirements and shall be updated, presented and maintained in accordance with the 
requirements set forth therein.  
 
(2) PROCEDURES 


A. "Scheduling Conferences" 
 


1. Attend a Scheduling conference with the COMMISSION’S ENGINEER as set 
forth in the General Conditions  


2. Be prepared to discuss concepts and the logic to be used in sequencing Work 
activities for development of the schedule. 


3. In addition, designate a representative to serve as the CPM Scheduler to meet all 
requirements. 


B. Preliminary Project Schedule 
 
Submit and revise a Project Schedule which itemizes the Work and defines the DBM 
TEAM's plan for the completion of the Project as set forth in RFP Tab 6, General 
Conditions, Articles 2.04, 2.05 and 2.06.  This Project Schedule will provide detail in 
full accordance with all requirements of the Contract Documents as well as summary 
logic for the full Contract Time. The use of lag or lead times in the Project Schedule 
is not permitted. All relationships shown are to be Finish to Start relationships. No 
Work on the Project will be permitted by the DBM TEAM or any Subcontractors until 
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the COMMISSION’S ENGINEER receives, reviews, issues, comments, and accepts 
this Project Schedule. Additionally, no extension of Contract Time will be allowed for 
any delays associated with the DBM TEAM's preparation and the COMMISSION’S 
ENGINEER’S review and acceptance of the Project Schedule.  


C. Project Schedule 
 
As set forth above in this Article 19, and in RFP Tab 6, General Conditions Article 2 
and in RFP Tab 2, Technical Requirements, DBM team shall prepare, complete, and 
submit to the COMMISSION’S ENGINEER for review, a Project Schedule, 
incorporating the schedules for all Subcontractors, interfaces with Contractors on 
adjacent Contracts and utilities performing Work in full accordance with this Contract. 
As such, it will comply fully with all Contract provisions including, but not limited to, 
the requirements regarding Contract Time, Project Milestone Dates, coordination and 
cooperation with utility companies, governmental agencies, Construction noise 
restrictions and the requirements specified in Publication 408 Section 100 General 
Provisions.  
 
Acceptance of the Schedule does not approve the DBM TEAM's estimate of 
resources (labor and equipment) or production rates. The DBM TEAM is responsible 
to perform all Work in accordance with the Schedule including all accepted revisions. 
However, nothing in the Schedule shall supersede the Contract Time requirements 
including, without limitation, all Project Milestone Dates, and all coordination and 
cooperation requirements of the Contract. 


 
(3) PROGRESS REVIEW MEETINGS 


A. Progress meetings shall be conducted in accordance with the schedule, frequency 
and manner set forth in the Technical Requirements. 


 
(4) UPDATING 


A. Schedule information shall be updated on a monthly basis as set forth in the 
Technical Requirements. 


B. Updates and Progress Reports shall be submitted as set forth in the Technical 
Requirements 


C. The Schedule will not be revised as long as the DBM TEAM actually performs the 
Work in the order and sequence shown on the Schedule. If the DBM TEAM changes 
the order of his operations on the Project so that the Schedule no longer indicates 
reasonable logic for completing the Contract, the DBM TEAM shall submit Schedule 
revisions to the COMMISSION’S ENGINEER for review, comment, and acceptance 
and comply with all comments issued by the COMMISSION’S ENGINEER as a result 
of such review without additional cost to the COMMISSION. Such a revision shall 
comply with all Contract Time requirements. 


D. If the COMMISSION revises the Work and affects the sequence of operations or 
duration of time on Work activities, the Schedule shall be revised promptly by the 
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DBM TEAM in accordance with the Contract Documents by adding, deleting, or 
revising activities and/or changing restraints on the Schedule to indicate the DBM 
TEAM's current plans for completing the Work as revised. Submit such changes for 
the COMMISSION’S ENGINEER's review, comment, and acceptance. 


E. Immediately notify the COMMISSION’S ENGINEER if a problem arises requiring 
direction to the DBM TEAM by the COMMISSION’S ENGINEER. Identify in writing all 
changes in activity durations or planned Work sequences that impact the Contract 
Times or any Project Milestone Date and are caused by differing Site conditions, 
changes in quantities. The DBM TEAM shall completely identify the problem and 
describe "Who, What, When, Where, Why and How" the problem impacts the 
Schedule. The COMMISSION’S ENGINEER will verify the problem in accordance 
with the Contract and provide direction to the DBM TEAM. Submit a schedule report 
to the COMMISSION’S ENGINEER, outlining the effect that changes, or Work 
directed by the COMMISSION’S ENGINEER might have on the Schedule, within 
seven (7) calendar days after receiving the change or direction. In cases where a 
Change Order is required, the DBM TEAM shall revise the Schedule to 
accommodate the proposed change, the preparation of cost or credit estimates, 
issuance of the Change Order, negotiations, review and approval of samples, 
drawings, procurement of materials and the performance or deletion of Work. Submit 
proposed Schedule revisions to the COMMISSION’S ENGINEER for review, 
comment and acceptance. 


 
(5) SUBMITTALS 


A. All data required as set forth in the Technical Requirements shall be submitted in 
accordance with the requirements set forth in the Technical Requirements and in the 
Contract Documents. 


 
B. Failure by the DBM TEAM to submit a Project Schedule or any required revisions or 


updates thereto within the time limits specified, shall be sufficient cause for the 
COMMISSION’S ENGINEER to withhold processing of current payments until such 
delinquent submittal is made. Should the DBM TEAM fail to submit the schedule 
information within twenty-eight (28) calendar days, after the Project Schedule 
update, a material breach of Contract shall result from failure to provide the 
COMMISSION’S ENGINEER with the required schedule information. This material 
breach of Contract shall be considered to be the DBM TEAM's default of Contract, 
and as such, the DBM TEAM may be terminated for cause in accordance with the 
terms of the Contract Documents.  


 
C. The COMMISSION’S ENGINEER's review of a schedule shall in no way waive the 


requirements of this Contract nor shall it excuse the DBM TEAM of any obligations 
under this Contract. Should a situation occur, such that an activity required by the 
Contract is not accurately depicted in the schedule, and its insertion impacts the 
Contract Times, the DBM TEAM must take the necessary action to recover the lost 
time. These efforts will be made at no additional cost to the COMMISSION.  
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(6) RECOVERY SCHEDULE 


A. The COMMISSION reserves the right to require a Recovery Schedule and 
implementation of such a Recovery Schedule. All statements regarding progress 
shall be subject to verification by the COMMISSION’S ENGINEER. Revise such 
statements if necessary, to reflect any changes identified by the COMMISSION’S 
ENGINEER. All changes identified in a schedule revision shall be reviewed by the 
COMMISSION’S ENGINEER and shall be subject to acceptance or rejection on the 
basis of compliance with the Contract Documents. Accept and comply with all 
comments issued by the COMMISSION’S ENGINEER as a result of any review of a 
schedule.  


B. If the COMMISSION’S ENGINEER deems that the DBM TEAM has fallen ten (10) 
working days behind the Project Schedule (as measured in relation to the Contract 
Times and the Project Milestone Dates) upon the COMMISSION’S ENGINEER's 
written request, submit a written and documented Recovery Schedule. This 
Schedule must be submitted within seven (7) calendar days of the date of the 
COMMISSION’S ENGINEER's request or within such other period as the 
COMMISSION’S ENGINEER may specify in writing. The DBM TEAM shall 
implement the Recovery Schedule with no additional cost to the COMMISSION and 
provide for completion of the Work in accordance with the Contract Times and the 
Project Milestone Dates, without a time extension. Document in the Recovery 
Schedule all additional resources, including materials, equipment and labor, and 
modifications of operations which will be provided so as to meet the Recovery 
Schedule while maintaining Construction restrictions listed in the Contract unless 
approved otherwise by the COMMISSION’S ENGINEER. Provide all such additional 
resources and modifications of operations without additional cost to the 
COMMISSION. Such additional resources and modifications shall include, but not be 
limited to: 


 
1. Required overtime for the DBM TEAM's personnel. 


 
2. Increased Construction manpower in such quantities as will substantially 


eliminate the backlog of Work and put the Project back on schedule. 
 


3. Increased number of shifts per working day, working days per week, or the 
amount of Construction equipment, or any combination of the foregoing which 
will put the Project back on schedule. 


 
4. Rescheduled activities to achieve the maximum practical concurrence of 


accomplishment of activities to put the Project back on schedule. 
 


Failure to provide the COMMISSION’S ENGINEER with the required 
Recovery Schedules and failure to implement such schedules within fourteen 
(14) calendar days of the COMMISSION’S ENGINEER's request shall be 
considered material breach of the Contract by the DBM TEAM. Continued 
failure to provide and implement a required Recovery Schedule for an 
additional fourteen (14) calendar days shall be considered to be the DBM 
TEAM’s material breach of the Contract, and as such, the DBM TEAM may 
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be terminated for cause in accordance with the terms of the Contract 
Documents.  


 
(7) DRAWINGS 
  
The DBM TEAM and COMMISSION’S ENGINEER shall maintain and monitor separate 
submission logs of all shop/work drawings, DBM TEAM design drawings, and other drawing 
submissions affecting the Work. In addition, the DBM TEAM shall submit a copy of the 
transmittal for each submitted drawing to the COMMISSION’S ENGINEER. The DBM TEAM 
and COMMISSION’S ENGINEER shall enter these submittal transactions into their respective 
submission logs.  In order to effectively use the submission log, include, without limitation, the 
following information for each drawing and transmittal submitted, unless otherwise approved: 
 


(a) Project Name  
(b)  Section Name 1 
(c) COMMISSION Contract Number  
(d) DBM TEAM 
(e) COMMISSION’S ENGINEER   
(f) DBM TEAM's Shop Drawing Number 
(g) Submittal Number (1st submission, 2nd submission, etc.) 
(h) Specification Section 
(i) Shop Drawing Description 
(j) Date of DBM TEAM's Submittal  
(k) The Schedule activity affected by the drawings 


 
If the DBM TEAM's drawing and/or its transmittal do not have this information, the drawing 
and/or its transmittal will be returned without review. Incomplete drawings, as determined by the 
reviewing party, will also be returned marked "Incomplete". The DBM TEAM shall be 
responsible for any delays caused by incomplete drawing submissions.  
 
After a drawing has been submitted once and has been reviewed, except as required to satisfy 
the review comments, do not add new information or details to that same drawing without the 
approval of the COMMISSION’S ENGINEER. 
 
(8) SUBMISSION LOG 
 
The purpose of the submission log is to schedule and monitor the date of each shop/work 
drawing submittal, DBM TEAM's designs and all other submissions required under this Contract, 
and the length of times for the COMMISSION’S ENGINEER's review, the number of times a 
submittal required resubmission by the DBM TEAM and length of time taken by the DBM TEAM 
to make resubmissions. 
  
Submit an initial itemized submission log, together with a Ninety (90) Day Work Plan, within 
fifteen (15) calendar days of the Notice of Award of the Contract or prior to the Preconstruction 
Conference, referenced in the General Conditions, whichever occurs earlier. Submit a complete 
itemized submission log for the remainder of the Contract, together with the Detailed 
Construction Schedule, within forty-five (45) calendar days of the actual Notice to Proceed date. 
The itemized submission log shall conform to the Schedule and shall include, without limitation, 
all submittals required under this Contract. 
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Submittals shall be prioritized and shall be scheduled to allow the specified time for review. If 
the COMMISSION’S ENGINEER determines that the number of concurrent submissions 
scheduled for review and acceptance is excessive, allow an additional amount of time for review 
that is acceptable to the COMMISSION’S ENGINEER.  
 
The Submission log shall include, without limitation, the items listed in the Supplementary 
Conditions titled Drawings plus the following information:  
 


(a) The COMMISSION’S ENGINEER's File Number  
(b) Date of COMMISSION’S ENGINEER's Reply to DBM TEAM's Submittal 
(c) Action by the COMMISSION’S ENGINEER   
(d) Number of Calendar Days a DBM TEAM has an Outstanding Drawing 
(e) Number of Calendar Days the COMMISSION’S ENGINEER has an 


Outstanding Drawing 
  
The submittal date for each submission shall be incorporated into the Schedule.  Unless 
otherwise agreed to by the COMMISSION in writing the Schedule submissions to the 
COMMISSION should allow for a minimum of fourteen (14) calendar days review by the 
COMMISSION. This fourteen (14) calendar day period begins when the COMMISSION’S 
ENGINEER acknowledges receipt of the submission. 
 
The DBM TEAM shall be responsible for all time required for resubmissions required to conform 
with the conditions set forth in the Contract Documents.  
 
 
ARTICLE 20. MAINTENANCE AND PROTECTION OF TRAFFIC DURING CONSTRUCTION 


Traffic flow on the COMMISSION’S facilities should be maintained and protected at all times.  It 
is expected that restrictions on traffic will be kept to a minimum.  Any restrictions on traffic must 
be approved by the COMMISSION.  The COMMISSION reserves the right to reject or modify 
any proposed traffic restriction plans. 
 
The DBM TEAM shall be required to develop a Maintenance and Protection of Traffic Plan for 
this Project.  The DBM TEAM shall use the techniques and guidelines set forth in Section 901 of 
PennDOT Publication 408, and submit the plan for approval to the COMMISSION. 
 
Notify the COMMISSION’S ENGINEER a minimum of two weeks prior to implementing any 
Maintenance and Protection of Traffic activities during Construction. 
 
Peak traffic flow times should be taken into account by the DBM TEAM when proposing traffic 
restrictions.  The COMMISSION will not approve any traffic restrictions during peak traffic 
conditions. 
 
No restrictions will be approved for Work during a holiday or holiday weekend, including, without 
limitation, the day before and day after the holiday or holiday weekend. 
 
No restrictions will be approved that result in the complete closure of any bridge for any period 
of time. 
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In general, traffic restrictions are expected to be short-term in nature.  Restrictions shall only be 
in place when active Work is being performed. 
 
Designate an individual as Traffic Control Supervisor responsible for the maintenance and 
protection of traffic items.  Assure that this individual is adequately trained and responsible for 
the maintenance and protection of traffic.  Furnish the name of the Traffic Control Supervisor, 
address, and telephone number where the supervisor can be reached at all times.  Have the 
supervisor available to respond to complaints relating to deficiencies concerning maintenance 
and protection of traffic within twenty (20) minutes of notification.  The supervisor is responsible 
for providing additional personnel required to correct maintenance and protection of traffic 
deficiencies.  Additionally, the supervisor is responsible for assisting in traffic control as a result 
of accidents on the Project that back traffic up beyond the limits of Work.  Additional personnel 
are required to respond within twenty (20) minutes of notification.  At least two weeks prior to 
any traffic restrictions, make available and review with the COMMISSION’S ENGINEER , local 
Police Departments, Pennsylvania State Police, New Jersey State Police and other interested 
emergency management agencies, the proposed emergency implementation plan including, 
without limitation, name, address, and telephone number of the Traffic Control Supervisor. 
 
Make adjustments as necessary to fit existing field conditions with the approval of the 
COMMISSION’S ENGINEER. 
 
All vehicles entering and leaving the Work area shall do so in a manner that is not hazardous to 
or does not interfere with highway or local traffic. 
 
DBM TEAM is responsible for coordinating Construction activities and maintenance and 
protection of traffic with all other Contractors and Subcontractors of adjacent construction 
projects under contract with the COMMISSION.  All costs associated with coordination will be 
the responsibility of the DBM TEAM. 
 
Assure that warning vests, shirts, or jackets (strong yellow/green) are worn by all employees 
engaged in Work operations.  When working at night, the employee’s safety garments are to be 
reflectorized in accordance with ANSI and MUTCD requirements. 
 
  
ARTICLE 21. CLEANING AND RESTORATION OF PROJECT SITE 


The DBM TEAM shall be responsible for cleanup of the Project Site after Work is complete. 
 
Remove silt and other deposits from newly constructed outside plant Work.  Clean and remove 
surplus and discarded material, equipment, and temporary structures from the Project and 
adjacent properties, including, without limitation, waste and easement areas.  Remove debris 
and objectionable material from areas used or disturbed by the Construction operations on, or 
within sight of, the COMMISSION’S bridges, facilities, and other COMMISSION property.  
Remove paint marks or spills, stains, rust marks, oil, or any other unsuitable marks, as directed.  
Any materials or waste that is hazardous and/or toxic in nature shall be disposed of according to 
the applicable EPA and Pennsylvania DEP regulations and standards. 
 
Maintain the vegetation within the constructed slope limits, including, without limitation, waste 
and easement areas, and leave the Site in a presentable condition. 
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The DBM TEAM shall also restore all disturbed areas to their original condition.  This includes, 
without limitation, sidewalks, pavement, curbs, grass, and vegetation. 
 
The Project will not be considered complete until the above Work has been completed. 
  
 
ARTICLE 22. ENVIRONMENTAL PROTECTION 


The DBM TEAM shall thoroughly acquaint itself with and comply with the terms of all applicable 
Federal, Commonwealth of Pennsylvania and State of New Jersey statutes, law, codes, rules 
and regulations dealing with environmental protection or the prevention of environmental 
pollution that affect the Project.  All costs of such compliance shall be considered incidental to 
the Work and no separate or additional payment will be made for such compliance.  In the event 
that any Federal, Commonwealth of Pennsylvania or State of New Jersey statutes, laws, codes, 
rules or regulations are amended, or if new statues, laws, codes, rules or regulations become 
effective, after date of receipt of Proposals, upon receipt of documentation which causes the 
DBM TEAM to perform additional Work, the COMMISSION may issue a Change Order setting 
forth the additional Work that must be undertaken and such additional Work shall be undertaken 
at no additional cost to the COMMISSION.  It is also the responsibility of the DBM TEAM to 
determine the applicability of local ordinances, if any, which affect their portion of the Work.  The 
DBM TEAM shall check for any County, City, Borough or Township rules or regulations 
applicable to the Project and, in addition, for any applicable rules or regulations of other 
organizations having jurisdiction over the Project, including, without limitation, chambers of 
commerce, planning commissions, industries or utility companies who have jurisdiction over 
lands which the DBM TEAM will use for the Project.  Any costs of compliance with local controls 
shall be included in the DBM TEAM’s Contract Price, even though documents of such local 
controlling agencies are not listed herein. 
 
 
ARTICLE 23. WORKER HEALTH AND SAFETY 


The COMMISSION expects and requires full DBM TEAM compliance with all applicable safety 
regulations and standards.  The DBM TEAM is responsible to develop a Health and Safety Plan 
for this Project and for maintaining, monitoring, and enforcing full compliance. 
 
The DBM TEAM must comply with all Department of Labor and OSHA Rules and Regulations, 
29 CFR-PART 1910 (General Industries) or 29 CFR-PART 1926 (Construction), and all 
applicable sections of the National Fire Protection Association (NFPA). 
 
The COMMISSION will provide necessary information as requested by the DBM TEAM to 
complete the Health and Safety Plan. 
 
Health and Safety Plan must be prepared by a Certified Safety Professional (CSP) or a Certified 
Industrial Hygienist (CIH). 
 
The DBM TEAM shall submit a written DBM TEAM Health and Safety Plan to the 
COMMISSION’S ENGINEER for review within fifteen (15) days after receipt of the Notice of 
Award.  For each phase of Work the DBM TEAM shall prepare a Job Hazard Analysis.  The 
requirements for the Job Hazard Analysis are defined in the OSHA VPP program.  Updated 
submissions are required whenever a Job Hazard Analysis is noted or changed.  The Health 
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and Safety Plan shall identify each major phase of Work.  A phase is identified as an operation 
involving a type of Work performance or where a Subcontractor is to perform Work. 
 
The Job Hazard Analysis must list the sequence of job steps; the potential hazard(s) associated 
with those steps; and the procedures, safeguards, and/or training necessary to eliminate the 
hazards or reduce the risk to an acceptable level. 
 
The DBM TEAM’s Health and Safety Plan shall include the following, but shall not be limited to: 
 


1. Emergency Information (Phone numbers, maps, directions) 
2. Lockout – Tagout Program 
3. Hazard Analysis 
4. PPE Matrix 
5. Right to Know Program (MSDS) 


 
The DBM TEAM is at all times responsible for job-site health and safety. 
 
 
ARTICLE 24. GUIDELINES ON CONFLICT OF INTEREST AND RECUSAL 


The following constitutes the Delaware River Joint Toll Bridge Commission’s (the 
“COMMISSION”) Conflict of Interest and Recusal Guidelines (the “Guidelines”), as adopted by 
the COMMISSION on November 29, 2004, and as may be amended from time to time by the 
COMMISSION as needs arise. 
 


AVAILABILITY OF GUIDELINES 
 


A. These Guidelines, and any amendments or supplements thereto, apply to all 
Commissioners, all employees and all consultants and professionals hired by the 
COMMISSION. 


 
B. These Guidelines, and any amendments or supplements thereto, shall be distributed to 


all Commissioners and all employees involved in the procurement of professional 
services and to the consultants and professionals hired by the COMMISSION. 


 
C.  These Guidelines, and any amendments or supplements thereto, shall be available at 


the request from any employee of the COMMISSION. 
 
D. These Guidelines, and any amendments or supplements thereto, shall be available to 


any member of the public upon receipt of a written request to the office of the Executive 
Director of the COMMISSION; and 


 
E. These Guidelines shall be provided to all prospective vendors as part of the materials 


comprising any Letters of Intent/Request for Proposals (“LOI/RFP”) or Request for 
Qualifications/Request for Proposals (“RFQ/RFP”) for professional services. 


 
SCOPE OF GUIDELINES 


 
These Guidelines memorialize the COMMISSION’S policies dealing with conflicts of interests, 
for the Commissioners, employees, consultants and any other professionals retained by the 
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COMMISSION from time to time.  It is the COMMISSION’S intent to ensure that the public 
confidence is maintained in the manner in which the COMMISSION’S deliberations are held and 
the way decisions are made.  These guidelines also ensure that when a conflict of interest 
arises, appropriate steps are taken to ensure that the COMMISSION is advised of the conflict.  
These Guidelines also provide that if a conflict arises, the party having said conflict takes 
appropriate steps to recuse himself or herself. 
 


LEGAL BACKGROUND 
 


Conflicts of interest are regulated by both State and Federal law.  In addition, from time to time, 
various Governors from the Commonwealth of Pennsylvania and the State of New Jersey have 
issued Executive Orders dealing with same.  Ethical conduct by various public officials in 
Pennsylvania is dealt with in the Public Official and Employees Ethics Law, 65 Pa.C.S. § 1101 
et seq. (“Pennsylvania Ethics Law”).  New Jersey’s Ethical Conduct as it relates to various State 
boards is governed by NJSA 52:13D-23 (“New Jersey Ethics Law”).    
 
The Pennsylvania Ethics Law requires each board member with a conflict of interest to: 
 


1. Abstain from voting; 
2. Disclose the conflict of interest, both orally and in writing to the Board; and, 
3. Abstain from any responsibility for the administration of the subject contract. 


 
The New Jersey Ethics Law prohibits a Member or employee from having an interest, financial 
or otherwise, direct or indirect, or from engaging in any business or transaction or professional 
activity, which is in substantial conflict with the proper discharge of his or her duties in the public 
interest.  In addition, the New Jersey Ethics Law prohibits a member or employee from using or 
attempting to use his or her official position to secure unwarranted privileges or advantages for 
himself, herself or others. 
 
Under Federal regulations, 49 C.F.R. §1836, (B)(3), provide that no Board Member of a board 
receiving federal grants will participate in the selection, award or administration of a contract 
supported by federal funds if a conflict of interest, real or apparent, is involved. 
 
Because the COMMISSION is a Bi-State Authority, none of the above laws apply directly to the 
COMMISSION.  Therefore, the COMMISSION is instituting its own guidelines, taking due 
account of the conflict of interest laws of the respective states, as well as Federal regulations. 
 
In order to identify and avoid any potential conflicts of interest, the following policy is hereby 
adopted: 
 


DEFINITION OF CONFLICT OF INTEREST 
 


1. A conflict of interest shall be defined as the use of an official’s office to receive 
confidential information, which may result in the private pecuniary benefit of: 


 
a. the Official; 
b. the Official’s immediate family (i.e. the official’s parent, sibling, spouse, child, 


etc); or 
c. a business with which the Official or the Official’s immediate family is associated. 
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2. An Official shall be defined as any member of the COMMISSION, or any employee, 
consultant or professional retained by the COMMISSION. 


 
3. Associated business - An official is considered associated with a business, if he or she is 


a director, officer owner, employee or otherwise has a financial interest in the business.   
 
4. Private pecuniary benefit will be defined as: 
 


a. Engaging directly or indirectly in any business transaction or private arrangement 
for profit that accrues from or is based upon his or her official position, authority 
or employment; or, 


b. Participating in negotiations of, or decisions to, award contracts, settlement of 
any claims or charges in any contracts, making of loans, the granting of 
subsidies, the setting of rates, or the issuance of permits, certificates, guarantees 
or other things of value, to with or for, any entity in which a Commissioner, or 
employee, consultant or professional hired by the COMMISSION has any third-
party financial or personal interest. 


 
RECUSAL – COMMISSIONERS 


 
If a member of the COMMISSION has a conflict of interest, or will accrue a private pecuniary 
benefit, the following shall apply: 
 
A. The member shall abstain from participating in any discussion of a contract in which 


such member has a conflict of interest. 
 
B.   The member must, prior to any vote being taken or any deliberations being held by the 


COMMISSION, quickly announce his or her recusal in the public record, by way of a 
written memorandum to be filed with the person keeping the minutes of the meeting.  
Recusal shall be both oral and in writing. 


 
C. Once the member has recused himself/herself, the member shall not participate in any 


discussion on said issue or contract, nor shall the member participate in any 
deliberations. 


 
D. In addition, the member will be required to abstain from voting.  The only exception to 


this requirement is if the member’s abstention makes it impossible to obtain the legally 
required votes because of quorum requirements.  In that case, Legal Counsel must 
certify in the minutes that there was both the need to make a decision and that time 
constraints required it to be made at said meeting. 


 
EMPLOYEES, CONSULTANTS AND PROFESSIONALS 


 
With respect to employees, consultants and professionals hired by the COMMISSION from time 
to time, the following shall apply:  
 
A. No employee, consultant or professional may use his or her employment by the 


COMMISSION to promote his or her private benefit (“benefit”) except for remuneration 
paid by the COMMISSION for the services or employment rendered.  Such benefit shall 
be considered a conflict of interest and an adverse pecuniary interest. 
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B. In the event that an employee, consultant or professional finds him or herself in a conflict 


of interest, he or she shall immediately notify the Executive Director of said conflict and 
prepare a written memorandum to be in the appropriate COMMISSION’S file.  To the 
extent, the employee, consultant or professional participates in deliberations, 
negotiations, recommendations of any contracts, he or she shall immediately cease 
involvement in same and the COMMISSION shall utilize other employees and/or retain 
other consultants or professionals for any deliberations, negotiations or 
recommendations as the COMMISSION deems appropriate. 


 
C. This provision shall specifically apply to, and correlate with the COMMISSION’S 


Professional Services Procurement Guidelines adopted by the COMMISSION on                      
November 29, 2004. 


 
RECOMMENDATION 


 
1. Any member will consult with the COMMISSION’S legal counsel as soon as he or she 


becomes aware of an actual or apparent conflict of interest, or if he or she has any 
questions as to whether a relationship or action by the member may constitute a 
potential conflict of interest.   


 
2. Each employee, consultant or professional shall immediately notify the Executive 


Director of the COMMISSION as soon as he or she becomes aware of an actual or 
apparent conflict of interest or if he or she has any questions as to whether a relationship 
constitutes a conflict of interest. 


 
3. The Executive Director shall consult with legal counsel of the COMMISSION when he or 


she is notified by an employee, consultant or professional of the possibility of a conflict of 
interest.  After said consultation, the Executive Director shall notify the employee, 
consultant or professional whether or not he or she believes a conflict of interest has 
arisen. 


 
4. If the Executive Director believes that he/she has a conflict of interest, he/she shall 


immediately inform the COMMISSION’S legal counsel and the Chair and Vice Chair of 
the COMMISSION.  The Chair and Vice Chair after consultation with the 
COMMISSION’S legal counsel, shall determine whether or not a conflict of interest has 
arisen.   


  
5. If it is determined that a conflict of interest for a member is present, he or she shall 


immediately file a written memorandum with the Chair and the person responsible for 
taking the minutes of the COMMISSION disclosing the nature of any conflict of interest 
as soon as the member becomes aware that an actual or apparent conflict of interest 
existed.  The member shall refer to the written memorandum publicly, announcing the 
conflict of interest prior to any discussions on the issues, deliberations on same, and a 
vote being taken.  The memorandum shall be made a part of the minutes of any meeting 
in which a vote is taken on the matter. 


 
6. As to employees, consultants or professionals, a written memorandum, shall be issued 


to the Executive Director disclosing the nature of any conflict of interest as soon as the 
employee, consultant or professional becomes aware that an actual or apparent conflict 
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of interest exists.  Said memorandum shall be placed in the employee’s personnel files.  
As to the consultant or professional, this memorandum shall be made a part of the 
minutes of any meeting in which there is any discussion, deliberation or vote taken on 
the matter in conflict. 


 
7. As to the Executive Director, if it is determined that he/she has a conflict of interest, 


he/she shall immediately file a written memorandum with the Chair and the person 
responsible for taking the minutes of the COMMISSION, disclosing the nature of any 
conflict of interest as soon as the Executive Director becomes aware that an actual or 
apparent conflict of interest exists.  The Executive Director shall not participate in any 
discussion of the issues in which he/she has a conflict of interest.  The memorandum 
shall be made a part of the minutes of any meeting that any discussion on the issues 
take place and shall be placed in his/her personnel file. 


 
 
ARTICLE 25. RELIABLE CONTRACTOR 


In order to protect the substantial investment the Delaware River Joint Toll Bridge Commission 
(the “Commission”) has made, and continues to make, in the maintenance, improvement and 
expansion of its infrastructure, it is the goal of the Commission to ensure that all contracts to 
perform work for the Commission are awarded to reputable companies, which have the 
qualifications, resources and personnel required successfully to perform the work within the 
scope of a given contract. Successful performance of a contract includes, not only timely 
completion of the subject work at the high standards of quality expected by the Commission, but 
also a demonstrated commitment by a contractor to education and training in the construction 
trades, and a track record of responsible conduct in the implementation of public works projects. 
 
In order to determine reasonably whether a contractor has met these criteria, and in order for a 
contractor to understand, and have the ability to meet the Commission’s expectations, the 
Commission has authorized and is implementing the requirement for a Contractor Responsibility 
Certification (the “Certification”) in a form designated by the Commission to be executed by 
each bidder proposing to perform a project designated for the pilot program. The Certification 
shall be executed on behalf of the contractor by an individual that is knowledgeable of the 
matters contained therein and capable of binding the contractor legally. A contractor that is 
identified as the apparent lowest responsible bidder shall, within 10 days of receipt of a Contract 
Notice of Award, also provide the Certification(s) from all subcontractors where the value of the 
subcontract is $250,000 or more. 
 
The Certification sets forth certain pre-established, and clearly defined minimum standards 
relating to contractor responsibility, including technical qualifications, competency, experience, 
resources, safety, past performance, compliance with law and business integrity.  The 
Certification, along with this explanatory statement, will be issued as a supplementary general 
condition to the specifications attendant to each designated pilot project. When so incorporated 
into the specifications, the provisions hereof and the Certification become a mandatory 
requirement. Failure to provide an executed Certification will result in the contractor not being 
pre-qualified for submission of a bid to perform the designated project. Any willful and material 
misrepresentation or omission concerning the information requested herein may result in the 
Commission exercising any and all available remedies including, but not limited to, debarment 
from future projects for a designated period of time, and termination of the contractor from 
performance of the project if discovered after the award of the contract and commencement of 
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performance. A “willful” misrepresentation or omission shall mean one that is made intentionally 
or with reckless disregard for the truth. 
 
For purposes of the performance and payment bonds provided by the contractor, any such 
termination will be deemed the result of a default by the Contractor of a material provision of the 
contract between the Commission and the contractor. 
 
The Commission recognizes that the requirement of the Certification is new and that contractors 
may have questions concerning compliance with its terms. In order to provide all contractors a 
full and fair opportunity to obtain pre-qualification to bid on designated projects this statement 
and the accompanying Certification shall be published and made available to contractors on the 
Commission website at least 45 days prior to the first inclusion of the Certification requirement 
in the specifications for an invitation to bid for a particular project. The Commission shall 
schedule a meeting of interested contractors prior to the first inclusion of the Certification 
requirement in project specifications to answer any questions. It is the contractor’s responsibility 
to be fully apprised of all information concerning the Certification. Submission of an executed 
Certification shall constitute representation by the Contractor that it has fully investigated and is 
aware of all such information. 
 
The requirement of a Certification in no way limits the Commission’s ability to consider other 
relevant factors in determining contractor responsibility. The Commission reserves the right to 
explore, and include, additional measures for determining a contractor’s responsibility, or to 
waive any provision of the Certification if the Commission deems there to be a compelling 
reason to do so. The Commission also reserves the right to waive any provision of the 
Certification in particular instances to promote diversity among the businesses proposing to bid 
on Commission contracts. As always, the Commission also has the right to reject all bids on a 
particular project if the Commission deems it to be in its best interest to do so. 
 
The Certification requirements shall only apply to contracts concerning which the anticipated 
budget exceeds one million dollars. The Certification requirements do not apply to contracts for 
professional services. The Certification requirements also do not apply to contracts for the 
purchase of goods or materials regardless of the dollar amount of the contract. Subcontractors, 
who are solely materialmen and are not providing craft or trade labor on the project, are not 
required to submit a certification regardless of the dollar value of the subcontract. The invitation 
to bid shall specify whether or not a Certification is required to be submitted with that bid. The 
contractor shall receive notice from the Commission if, for any reason, the Commission deems 
the contractor’s certification to be deficient, or if information available to the Commission leads 
the Commission to conclude that a material fact certified by the contractor is incomplete or 
incorrect. Otherwise, the contractor may assume the Certification is accepted. In the event that 
a Certification is rejected or is apparently deficient, the Commission may, but is not required to, 
allow the contractor an opportunity to explain the deficiency in writing. No formal hearing will 
be provided. 
 
Submission of a Certification, where applicable, is solely a pre-qualification requirement to 
submit a bid. It is the practice of the Commission, consistent with applicable law in both the 
Commonwealth of Pennsylvania and the State of New Jersey, to award contracts for 
construction services to the lowest bid submitted by a responsible contractor. 
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ARTICLE 26. IDENTIFIED BUSINESS ENTERPRISE (IBE) PROGRAM 


The Commission recently adopted a formalized Contract Compliance Program policy to 
encourage the utilization of Identified Business Enterprises (IBEs) in all phases of contract 
opportunities. The goal of this policy is to provide equal opportunity and access for all 
consultants, sub consultants, contractors, subcontractors, vendors, and suppliers for the 
economic benefits provided by contract opportunities generated by this Commission. By 
extending meaningful and substantial opportunities for all businesses, the policy helps to 
prevent exclusionary and discriminatory business practices. The Commission is committed to 
fostering an environment in which all businesses are free to participate in business opportunities 
without the impediments of discrimination and to contract with the Commission on an equitable 
basis.  
The policy builds on the record of achievement the Commission has realized in recent years 
through its establishment of contractual goals for minority, women and small-business 
enterprises. In addition to Minority, Women and Small-business enterprise designations, the IBE 
designation extends opportunities in public contracts to other duly-certified business enterprise 
designations. These include Disadvantaged Business Enterprises, Veterans Business 
Enterprises, and Disabled Business Enterprises. 
The IBE target for this Contract is 25%. The Prime Contractor shall indicate in their Bid Proposal 
their commitment to the IBE utilization target for this contract.  Full information on the 
Commission’s Contract Compliance Program for Construction Services along with a copy of the 
necessary bid proposal submission forms can be found on the Commission’s website under the 
heading “Doing Business” under the Contract Compliance tab. 
 
ARTICLE 27. HOMELAND SECURITY I-9 FORMS CERTIFICATION 


The Contractor and all Subcontractors shall be required, prior to issue of a Notice to Proceed, to 
submit to the Commission a written and notarized certification stating that all employees of the 
Contractor and Subcontractors who will work on this project have current I-9 Forms on file with 
the United States Department of Homeland Security. The certification shall be in a form 
acceptable to the Commission. No employee without a current I-9 Form on file will be permitted 
to perform any work on this project. 
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STATE OF ILLINOIS 
FORMS A 


 
 


In compliance with the State and Federal Constitutions, the Illinois Human Rights Act, the U.S. Civil Rights Act, and Section 504 of the Federal Rehabilitation Act, the State of Illinois 
does not discriminate in employment, contracts, or any other activity. 


The State of Illinois encourages prospective vendors to consider hiring qualified veterans and Illinois residents discharged from any Illinois adult correctional center, in appropriate 
circumstances. 


State of Illinois Chief Procurement Office General Services   1 
IFB or RFP Solicitation:  Forms A:  Title Page 
V.18.1 


A vendor responding to a solicitation by the State of Illinois must return the information requested within this section with 
their bid or offer if they are not registered in the Illinois Procurement Gateway (IPG) and do not have an approved, 
unexpired IPG Registration Number.  Failure to do so may render their bid or offer non-responsive and result in 
disqualification. 


Please read this entire Forms A and provide the requested information as applicable and per the instructions.  All forms 
and signature areas contained in this Forms A must be completed in full and submitted along with the bid in an Invitation 
for Bid; and completed in full and submitted along with the technical response and price proposal, which combined will 
constitute the Offer, in a Request for Proposal. 


 


Vendor Name:  Click here to enter text. Phone:  Click here to enter text. 


Street Address:  Click here to enter text. Email:  Click here to enter text. 


City, State Zip:  Click here to enter text. Vendor Contact:  Click here to enter text. 
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OUTLINE 


FORMS A 


Complete this section if you are not using an IPG (Illinois Procurement Gateway) Registration # 


              Part 


Business and Directory Information ...................................................................................................................................... 1. 


Illinois Department of Human Rights Public Contracts Number ........................................................................................... 2. 


Authorized to Transact Business or Conduct Affairs in Illinois .............................................................................................. 3. 


Standard Certifications .......................................................................................................................................................... 4. 


State Board of Elections ......................................................................................................................................................... 5. 


Disclosure of Business Operations in Iran .............................................................................................................................. 6. 


Financial Disclosures and Conflicts of Interest ...................................................................................................................... 7. 


Taxpayer Identification Number ............................................................................................................................................ 8. 


 


 







STATE OF ILLINOIS 
BUSINESS AND DIRECTORY INFORMATION 
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1.1. Name of Business (official name and DBA) 


Click here to enter text. 


1.2. Business Headquarters (address, phone and fax) 


Click here to enter text. 


Click here to enter text. 


Click here to enter text. 


1.3. If a Division or Subsidiary of another organization provide the name and address of the parent 


Click here to enter text. 


1.4. Billing Address 


Click here to enter text. 


Click here to enter text. 


1.5. Name of Chief Executive Officer 


Click here to enter text. 


1.6. Company Web Site Address 


Click here to enter text. 


1.7. Type of Organization (sole proprietor, corporation, etc.--should be same as on Taxpayer ID form below) 


Click here to enter text. 


1.8. Length of time in business 


Click here to enter text. 


1.9. Annual Sales for Offeror’s most recently completed fiscal year 


Click here to enter text. 


1.10. Show number of full-time employees, on average, during the most recent fiscal year 


Click here to enter text. 


1.11. Is your company at least 51% owned and controlled by individuals in one of the following categories?  If “Yes,” 
please check the category that applies: 


1.11.1. Minority (30 ILCS 575/2(A)(1) & (3))    Yes 
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1.11.2. Women (30 ILCS 575/2(A)(2) & (4))    Yes 


1.11.3. Person with Disability (30 ILCS 575/2(A)(2.05) & (2.1))  Yes 


1.11.4. Disadvantaged (49 CFR 26)     Yes 


1.11.5. Veteran (30 ILCS 500/45-57)     Yes 







STATE OF ILLINOIS 
ILLINOIS DEPARTMENT OF HUMAN RIGHTS PUBLIC CONTRACT NUMBER 
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2.1. If Offeror employed fifteen or more full-time employees at the time of submission of their response to this 
solicitation or any time during the previous 365-day period leading up to submission, it must have a current IDHR 
Public Contract Number or have proof of having submitted a completed application for one prior to contract 
award or prior to bid opening for construction or construction-related services.  775 ILCS 5/2-101.  If the Agency 
cannot confirm compliance, it will not be able to consider a Vendor’s bid or offer.  Please complete the appropriate 
sections below: 


Name of Company (and DBA):  Click here to enter text.. 


 (check if applicable) The number is not required as the company has not met or exceeded the number 
of employees that makes registration necessary under the requirements of the Human Rights Act 
described above. 


IDHR Public Contracts Number:  Click here to enter text. Expiration Date:  Click here to enter text.. 


2.2. If number has not yet been issued, provide the date a completed application for the number was submitted to 
IDHR:  Click here to enter text.. 


2.3. Upon expiration and until their Contractor Identification Number is renewed, companies will not be eligible to be 
awarded contracts by the State of Illinois or other jurisdictions that require a current IDHR number as a condition 
of contract eligibility.  44 ILL. ADM. CODE 750.210(a). 


2.4. Numbers issued by the Department of Human Rights (or its predecessor agency, the Illinois Fair Employment 
Practices Commission) prior to July 1, 1998 are no longer valid.  This affects numbers below 89999-00-0.  Valid 
numbers begin with 900000-00-0. 


2.5. If Offeror’s organization holds an expired number, it must re-register with the Department of Human Rights. 


2.6. Offeror may obtain an application form by: 


2.6.1. Telephone:  Call the IDHR Public Contracts Unit at (312) 814-2431 between Monday and Friday, 8:30 AM 
- 5:00 PM, CST.  (TDD (312) 263-1579). 


2.6.2. Internet: You may download the form from the Department of Human Rights’ website at 
https://www.illinois.gov/dhr/PublicContracts/Pages/default.aspx . 


2.6.3. Mail:  Write to the Department of Human Rights, Public Contracts Unit, 100 West Randolph Street, Suite 
10-100, Chicago, IL 60601. 



https://www.illinois.gov/dhr/PublicContracts/Pages/default.aspx
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3. A person, other than an individual acting as a sole proprietor, must be a duly constituted legal entity prior to 
submitting a bid, offer, or proposal.  The legal entity must be authorized to transact business or conduct affairs in 
Illinois prior to execution of the contract.  30 ILCS 500/20-43. 
 
These requirements do not apply to construction contracts that are subject to the requirements of 30 ILCS 500/30-
20 and 30 ILCS 500/33-10.  The prequalification requirements of Sections 30-20 and 33-10 shall include the 
requirement that the bidder be registered with the Illinois Secretary of State.   
 
Prior to execution of the contract, the State may request evidence from a vendor that certifies it is authorized to 
transact business or conduct affairs in Illinois.  Failure to produce evidence in a timely manner may be considered 
grounds for determining the Vendor non-responsive or not responsible.  For information on registering to transact 
business or conduct affairs in Illinois, please visit the Illinois  Secretary of State’s Department of Business Services 
at their website at (http://cyberdriveillinois.com/departments/business_services/home.html) or your home 
county clerk. 


 
 


EVIDENCE OF BEING AUTHORIZED TO TRANSACT BUSINESS OR CONDUCT AFFAIRS  IN ILLINOIS IS  
THE SECRETARY OF STATE’S CERTIFICATE OF GOOD STANDING 


 



http://cyberdriveillinois.com/departments/business_services/home.html
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Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract and any 
renewals is a material requirement and condition of this contract.  By executing this contract Vendor certifies compliance 
with this subsection in its entirety, and is under a continuing obligation to remain in compliance and report any non-
compliance. 


This subsection, in its entirety, applies to subcontractors used on this contract.  Vendor shall include these Standard 
Certifications in any subcontract used in the performance of the contract using the Standard Certification form provided 
by the State. 


If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its subcontractors 
shall confirm compliance with this section in the manner and format determined by the State by the date specified by the 
State and in no event later than July 1 of each year that this contract remains in effect. 


If the Parties determine that any certification in this section is not applicable to this contract it may be stricken without 
affecting the remaining subsections. 


4.1. As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide 
false information, or fail to be or remain in compliance with the Standard Certification requirements, one or more 
of the following sanctions will apply: 


• the contract may be void by operation of law, 


• the State may void the contract, and 


• the Vendor and it subcontractors may be subject to one or more of the following: suspension, debarment, 
denial of payment, civil fine, or criminal penalty. 


Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not waive 
imposition of other sanctions or preclude application of sanctions not specifically identified. 


4.2. Vendor certifies it and its employees will comply with applicable provisions of the United States Civil Rights Act, 
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in 
performance of this contract. 


4.3. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is not in 
default on an educational loan.  5 ILCS 385/3. 


4.4. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies it he/she has not 
received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or 16-133.3 of the Illinois Pension 
Code or (ii) an early retirement incentive on or after 2002 under Section 14-108.3 or 16-133.3 of the Illinois 
Pension Code.  30 ILCS 105/15a; 40 ILCS 5/14-108.3; 40 ILCS 5/16-133. 


4.5. Vendor certifies that it is a legal entity authorized to do business in Illinois prior to submission of a bid, offer, or 
proposal.  30 ILCS 500/1-15.80, 20-43. 
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4.6. To the extent there was a current Vendor providing the services covered by this contract and the employees of 
that Vendor who provided those services are covered by a collective bargaining agreement, Vendor certifies (i) 
that it will offer to assume the collective bargaining obligations of the prior employer, including any existing 
collective bargaining agreement with the bargaining representative of any existing collective bargaining unit or 
units performing substantially similar work to the services covered by the contract subject to its bid or offer; and 
(ii) that it shall offer employment to all employees currently employed in any existing bargaining unit who perform 
substantially similar work to the work that will be performed pursuant to this contract.  This does not apply to 
heating, air conditioning, plumbing and electrical service contracts.  30 ILCS 500/25-80. 


4.7. Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of the State 
of Illinois or any other State, nor made an admission of guilt of such conduct that is a matter of record.  30 ILCS 
500/50-5. 


4.8. If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date of 
completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office for the 
facts upon which the conviction was based continues to have any involvement with the business.  30 ILCS 500/50-
10. 


4.9. If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a felony 
under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the Illinois Securities Law of 1953, 
Vendor certifies at least five years have passed since the date of the conviction.  Vendor further certifies that it is 
not barred from being awarded a contract and acknowledges that the State shall declare the contract void if this 
certification is false.  30 ILCS 500/50-10.5. 


4.10. Vendor certifies it is not barred from having a contract with the State based upon violating the prohibitions related 
to either submitting/writing specifications or providing assistance to an employee of the State of Illinois by 
reviewing, drafting, directing, or preparing any invitation for bids, a request for proposal, or request of 
information, or similar assistance (except as part of a public request for such information).  30 ILCS 500/50-10.5(e), 
amended by Pub. Act No. 97-0895 (August 3, 2012). 


4.11. Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State (or if delinquent 
has entered into a deferred payment plan to pay the debt), and Vendor and its affiliates acknowledge the State 
may declare the contract void if this certification is false or if Vendor or an affiliate later becomes delinquent and 
has not entered into a deferred payment plan to pay off the debt.  30 ILCS 500/50-11, 50-60. 


4.12. Vendor certifies that it and all affiliates shall collect and remit Illinois Use Tax on all sales of tangible personal 
property into the State of Illinois in accordance with provisions of the Illinois Use Tax Act and acknowledges that 
failure to comply may result in the contract being declared void.  30 ILCS 500/50-12. 


4.13. Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed a willful 
or knowing violation of the Environmental Protection Act within the last five years, and is therefore not barred 
from being awarded a contract.  30 ILCS 500/50-14. 


4.14. Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from bidding on 
a State contract, nor accepted any money or other valuable thing, or acted upon the promise of same, for not 
bidding on a State contract.  30 ILCS 500/50-25. 
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4.15. Vendor certifies it is not in violation of the “Revolving Door” provisions of the Illinois Procurement Code.  30 ILCS 
500/50-30. 


4.16. Vendor certifies that it has not retained a person or entity to attempt to influence the outcome of a procurement 
decision for compensation contingent in whole or in part upon the decision or procurement.  30 ILCS 500/50-38. 


4.17. Vendor certifies that if it has hired a person required to register under the Lobbyist Registration Act to assist in 
obtaining any State contract, that none of the lobbyist’s costs, fees, compensation, reimbursements, or other 
remuneration were billed to the State.  30 ILCS 500/50-38.  


4.18. Vendor certifies it will report to the Illinois Attorney General and the Chief Procurement Officer any suspected 
collusion or other anti-competitive practice among any bidders, offerors, contractors, proposers, or employees of 
the State.  30 ILCS 500/50-40, 50-45, 50-50. 


4.19. Vendor certifies steel products used or supplied in the performance of a contract for public works shall be 
manufactured or produced in the United States, unless the executive head of the procuring Agency grants an 
exception.  30 ILCS 565. 


4.20. Drug Free Workplace 


4.20.1. If Vendor employs 25 or more employees and this contract is worth more than $5,000, Vendor certifies it 
will provide a drug free workplace pursuant to the Drug Free Workplace Act. 


4.20.2. If Vendor is an individual and this contract is worth more than $5000, Vendor certifies it shall not engage 
in the unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance 
during the performance of the contract.  30 ILCS 580. 


4.21. Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall participate in an 
international boycott in violation of the U.S. Export Administration Act of 1979 or the applicable regulations of the 
United States. Department of Commerce.  30 ILCS 582. 


4.22. Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar offense of any 
state or of the United States.  720 ILCS 5/33 E-3, E-4. 


4.23. Vendor certifies it complies with the Illinois Department of Human Rights Act and rules applicable to public 
contracts, which include providing equal employment opportunity, refraining from unlawful discrimination, and 
having written sexual harassment policies.  775 ILCS 5/2-105. 


4.24. Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or fees 
to any “discriminatory club.”  775 ILCS 25/2. 


4.25. Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the contract 
have been or will be produced in whole or in part by forced labor or indentured labor under penal sanction.  30 
ILCS 583.  


4.26. Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the contract 
have been produced in whole or in part by the labor of any child under the age of 12.  30 ILCS 584. 
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4.27. Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of residential 
buildings, has been mitigated.  410 ILCS 45. 


4.28. Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have and will comply 
with Executive Order No. 1 (2007).  The Order generally prohibits Vendors and subcontractors from hiring the 
then-serving Governor’s family members to lobby procurement activities of the State, or any other unit of 
government in Illinois including local governments if that procurement may result in a contract valued at over 
$25,000.  This prohibition also applies to hiring for that same purpose any former State employee who had 
procurement authority at any time during the one-year period preceding the procurement lobbying activity. 


4.29. Vendor certifies that information technology, including electronic information, software, systems and equipment, 
developed or provided under this contract comply with the applicable requirements of the Illinois Information 
Technology Accessibility Act Standards as published at (www.dhs.state.il.us/iitaa) 30 ILCS 587. 


4.30. Vendor certifies that it has read, understands, and is in compliance with the registration requirements of the 
Elections Code (10 ILCS 5/9-35) and the restrictions on making political contributions and related requirements of 
the Illinois Procurement Code.  30 ILCS 500/20-160 and 50-37.  Vendor will not make a political contribution that 
will violate these requirements. 


In accordance with section 20-160 of the Illinois Procurement Code, Vendor certifies as applicable: 


  Vendor is not required to register as a business entity with the State Board of Elections. 


or 


  Vendor has registered with the State Board of Elections.  As a registered business entity, Vendor acknowledges 
a continuing duty to update the registration as required by the Act. 


4.31. Vendor certifies that if it is awarded a contract through the use of the preference required by the Procurement of 
Domestic Products Act, then it shall provide products pursuant to the contract or a subcontract that are 
manufactured in the United States.  30 ILCS 517. 


4.32. For contracts other than construction contracts subject to the requirements of 30 ILCS 500/30-20 and 30 ILCS 
500/33-10, a person (other than an individual acting as a sole proprietor) must be a duly constituted legal entity 
to qualify as a bidder or offeror prior to submitting a bid, offer, or proposal.  30 ILCS 500/20-43.  Vendor certifies 
that it is a legal entity as of the date for submitting this bid, offer, or proposal. 


4.33. Vendor certifies that, for the duration of this contract it will: 


• post its employment vacancies in Illinois and border states on the Department of Employment Security’s 
IllinoisJobLink.com website or its successor system; or 


• will provide an online link to these employment vacancies so that this link is accessible through the 
IllinoisJobLink.com website it successor system; or 


• is exempt from 20 ILCS 1005/1005-47 because the contract is for construction-related services as that 
term is defined in section 1-15.20 of the Procurement Code; or the contract is for construction and vendor 
is a party to a contract with a bona fide labor organization and performs construction. (20 ILCS 1005/1005-
47).  



http://www.dhs.state.il.us/iitaa





STATE OF ILLINOIS 
STATE BOARD OF ELECTIONS 


 
 


State of Illinois Chief Procurement Office General Services   11 
IFB or RFP Solicitation:  Forms A:  State Board of Elections 
V.18.1 


5. Section 50-37 of the Illinois Procurement Code prohibits political contributions of certain vendors, bidders and 
offerors.  Additionally, section 9-35 of the Illinois Election Code governs provisions relating to reporting and 
making contributions to state officeholders, declared candidates for State offices and covered political 
organizations that promote the candidacy of an officeholder or declared candidate for office.  The State may 
declare any resultant contract void if these Acts are violated. 
 
Generally, if a vendor, bidder, or offeror is an entity doing business for profit (i.e. sole proprietorship, partnership, 
corporation, limited liability company or partnership, or otherwise) and has contracts with State agencies that 
annually total more than $50,000 or whose aggregate pending bids or proposals and current State contracts that 
total more than $50,000, the vendor, bidder, or offeror is prohibited from making political contributions and must 
register with the State Board of Elections.  30 ILCS 500/20-160. 
 


EVIDENCE OF REGISTRATION WITH THE STATE BOARD OF ELECTIONS 
IS THE CERTIFICATE OF REGISTRATION 
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6. In accordance with 30 ILCS 500/50-36, each bid, offer, or proposal submitted for a State contract, other than a 
small purchase defined in Section 20-20 of the Illinois Procurement Code, will include a disclosure of whether or 
not the bidder, offeror, or proposing entity, or any of its corporate parents or subsidiaries, within the 24 months 
before submission of the bid, offer, or proposal had business operations that involved contracts with or provision 
of supplies or services to the Government of Iran, companies in which the Government of Iran has any direct or 
indirect equity share, consortiums or projects commissioned by the Government of Iran and:  


• more than 10% of the company’s revenues produced in or assets located in Iran involve oil-related 
activities or mineral-extraction activities; less than 75% of the company’s revenues produced in or assets 
located in Iran involve contracts with or provision of oil-related or mineral – extraction products or 
services to the Government of Iran or a project or consortium created exclusively by that Government; 
and the company has failed to take substantial action; or  


• the company has, on or after August 5, 1996, made an investment of $20 million or more, or any 
combination of investments of at least $10 million each that in the aggregate equals or exceeds $20 million 
in any 12- month period that directly or significantly contributes to the enhancement of Iran’s ability to 
develop petroleum resources of Iran. 


A bid or offer that does not include this disclosure may be given a period after the bid or offer is submitted to cure 
non-disclosure.  A chief procurement officer may consider the disclosure when evaluating the bid or offer or 
awarding the contract. 


 There are no business operations that must be disclosed to comply with the above cited law.  


 The following business operations are disclosed to comply with the above cited law:  


Click here to enter text. 
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The Financial Disclosures and Conflicts of Interest form (“form”) must be accurately completed and submitted by the 
vendor, parent entity(ies), and subcontractors.  There are nine steps to this form and each must be completed as 
instructed in the step heading and within the step.  A bid or offer that does not include this form shall be considered non-
responsive.  The Agency will consider this form when evaluating the bid or offer or awarding the contract. 


The requirement of disclosure of financial interests and conflicts of interest is a continuing obligation.   If circumstances 
change and the disclosure is no longer accurate, then disclosing entities must provide an updated form. 


Separate forms are required for the vendor, parent entity(ies), and subcontractors. 


This disclosure is submitted for: 


 Vendor 


 Vendor’s Parent Entity(ies) (100% ownership) 


 Subcontractor(s) >$50,000 (annual value) 


 Subcontractor’s Parent Entity(ies) (100% ownership) > $50,000 (annual value) 


Project Name  Click here to enter text. 


Illinois Procurement Bulletin 
Number 


Click here to enter text. 


Contract Number Click here to enter text. 


Vendor Name Click here to enter text. 


Doing Business As (DBA) Click here to enter text. 


Disclosing Entity Click here to enter text. 


Disclosing Entity’s Parent 
Entity 


Click here to enter text. 


Subcontractor Click here to enter text. 


Instrument of Ownership or 
Beneficial Interest 


Choose an item.  If you selected Other, please describe:  Click here to enter text. 


 


EP 1 
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STEP 1 
SUPPORTING DOCUMENTATION SUBMITTAL 


(All vendors complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


You must select one of the six options below and select the documentation you are submitting.  You must provide the 
documentation that the applicable section requires with this form. 


 Option 1 – Publicly Traded Entities 


1.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


  OR 


1.B.    Attach a copy of the Federal 10-K or provide a web address of an electronic copy of the Federal 
10-K, and skip to Step 3. 


 Option 2 – Privately Held Entities with more than 100 Shareholders 


2.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


  OR 


2.B.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership share in 
excess of 5% and attach the information Federal 10-K reporting companies are required to report 
under 17 CFR 229.401. 


 Option 3 – All other Privately Held Entities, not including Sole Proprietorships 


3.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


 Option 4 – Foreign Entities 


4.A.  Complete Step 2, Option A for each qualifying individual or entity holding any ownership or 
distributive income share in excess of 5% or an amount greater than 60% ($106,447.20) of the 
annual salary of the Governor. 


  OR 


4.B.  Attach a copy of the Securities Exchange Commission Form 20-F or 40-F and skip to Step 3. 


 Option 5 – Not-for-Profit Entities 


 Complete Step 2, Option B. 


 Option 6 – Sole Proprietorships 


 Skip to Step 3. 
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STEP 2 
DISCLOSURE OF FINANCIAL INTEREST OR BOARD OF DIRECTORS 


(All vendors, except sole proprietorships, must complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


Complete either Option A (for all entities other than not-for-profits) or Option B (for not-for-profits).  Additional rows may 
be inserted into the tables or an attachment may be provided if needed. 


OPTION A – Ownership Share and Distributive Income 
 
Ownership Share – If you selected Option 1.A., 2.A., 2.B., 3.A., or 4.A. in Step 1, provide the name and address of each 
individual or entity and their percentage of ownership if said percentage exceeds 5%, or the dollar value of their ownership 
if said dollar value exceeds $106,447.20. 
 


 Check here if including an attachment with requested information in a format substantially similar to the format below. 
 


TABLE – X 
Name Address Percentage of Ownership $ Value of Ownership 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 


Distributive Income – If you selected Option 1.A., 2.A., 3.A., or 4.A. in Step 1, provide the name and address of each 
individual or entity and their percentage of the disclosing vendor’s total distributive income if said percentage exceeds 5% 
of the total distributive income of the disclosing entity, or the dollar value of their distributive income if said dollar value 
exceeds $106,447.20.   


 Check here if including an attachment with requested information in a format substantially similar to the format below. 
 


TABLE – Y  
Name Address % of Distributive Income $ Value of Distributive Income 


Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. Click here to enter text. Click here to enter text. 
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Please certify that the following statements are true. 


I have disclosed all individuals or entities that hold an ownership interest of greater than 5% or greater than 
$106,447.20. 
 


 Yes  No 
 
I have disclosed all individuals or entities that were entitled to receive distributive income in an amount greater 
than $106,447.20 or greater than 5% of the total distributive income of the disclosing entity. 
 


 Yes  No 


OPTION B – Disclosure of Board of Directors (Not-for-Profits) 


If you selected Option 5 in Step 1, list members of your board of directors.  Please include an attachment if necessary. 


TABLE – Z  


Name Address 


Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. 
Click here to enter text. Click here to enter text. 


STEP 3 
DISCLOSURE OF LOBBYIST OR AGENT 


(Complete only if bid, offer, or contract has an annual value over $50,000) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


 Yes  No.  Is your company represented by or do you employ a lobbyist required to register under the Lobbyist 
Registration Act (lobbyist must be registered pursuant to the Act with the Secretary of State) or other agent who is not 
identified through Step 2, Option A above and who has communicated, is communicating, or may communicate with any 
State officer or employee concerning the bid or offer?  If yes, please identify each lobbyist and agent, including the name 
and address below.   


If you have a lobbyist that does not meet the criteria, then you do not have to disclose the lobbyist’s information. 


Name Address Relationship to Disclosing Entity 


Click here to enter text. Click here to enter text. Click here to enter text. 


Describe all costs/fees/compensation/reimbursements related to the assistance provided by each representative lobbyist 
or other agent to obtain this Agency contract:  Click here to enter text. 
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STEP 4 
PROHIBITED CONFLICTS OF INTEREST 


(All vendors must complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1, 
Option 6 above.  Please provide the name of the person for which responses are provided:  Click here to enter text. 


1. Do you hold or are you the spouse or minor child who holds an elective office in the State of 
Illinois or hold a seat in the General Assembly? 


 Yes  No 


2. Have you, your spouse, or minor child been appointed to or employed in any offices or 
agencies of State government and receive compensation for such employment in excess of 
60% ($106,447.20) of the salary of the Governor? 


 Yes  No 


 


3. Are you or are you the spouse or minor child of an officer or employee of the Capital 
Development Board or the Illinois Toll Highway Authority? 


 Yes  No 


4. Have you, your spouse, or an immediate family member who lives in your residence 
currently or who lived in your residence within the last 12 months been appointed as a 
member of a board, commission, authority, or task force authorized or created by State law 
or by executive order of the Governor? 


 Yes  No 


 


5. If you answered yes to any question in 1-4 above, please answer the following:  Do you, your 
spouse, or minor child receive from the vendor more than 7.5% of the vendor’s total 
distributable income or an amount of distributable income in excess of the salary of the 
Governor ($177,412.00)? 


 Yes  No 


6. If you answered yes to any question in 1-4 above, please answer the following:  Is there a 
combined interest of self with spouse or minor child more than 15%  in the aggregate of the 
vendor’s distributable income or an amount of distributable income in excess of two times 
the salary of the Governor ($354,824.00)? 


 Yes  No 


STEP 5 
POTENTIAL CONFLICTS OF INTEREST RELATING TO PERSONAL RELATIONSHIPS 


(Complete only if bid, offer, or contract has an annual value over $50,000) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1, Option 
6 above. 


Please provide the name of the person for which responses are provided: Click here to enter text.  


1. Do you currently have, or in the previous 3 years have you had State employment, including 
contractual employment of services? 


 Yes  No 


2. Has your spouse, father, mother, son, or daughter, had State employment, including 
contractual employment for services, in the previous 2 years?  Yes  No 
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3. Do you hold currently or have you held in the previous 3 years elective office of the State of 
Illinois, the government of the United States, or any unit of local government authorized by 
the Constitution of the State of Illinois or the statutes of the State of Illinois? 


 Yes  No 


4. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding 
elective office currently or in the previous 2 years? 


 Yes  No 


5. Do you hold or have you held in the previous 3 years any appointive government office of the 
State of Illinois, the United States of America, or any unit of local government authorized by 
the Constitution of the State of Illinois or the statutes of the State of Illinois, which office 
entitles the holder to compensation in excess of expenses incurred in the discharge of that 
office? 


 Yes  No 


6. Do you have a relationship to anyone (spouse, father, mother, son, or daughter) holding 
appointive office currently or in the previous 2 years? 


 Yes  No 


7. Do you currently have or in the previous 3 years had employment as or by any registered 
lobbyist of the State government? 


 Yes  No 


8. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, father, 
mother, son, or daughter) that is or was a registered lobbyist? 


 Yes  No 


9. Do you currently have or in the previous 3 years had compensated employment by any 
registered election or re-election committee registered with the Secretary of State or any 
county clerk in the State of Illinois, or any political action committee registered with either the 
Secretary of State or the Federal Board of Elections? 


 Yes  No 


10. Do you currently have or in the previous 2 years had a relationship to anyone (spouse, father, 
mother, son, or daughter) who is or was a compensated employee of any registered election 
or reelection committee registered with the Secretary of State or any county clerk in the State 
of Illinois, or any political action committee registered with either the Secretary of State or the 
Federal Board of Elections? 


 Yes  No 


STEP 6 
EXPLANATION OF AFFIRMATIVE RESPONSES 


(All vendors must complete regardless of annual bid, offer, or contract value) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


If you answered “Yes” in Step 4 or Step 5, please provide on an additional page a detailed explanation that includes, but 
is not limited to the name, salary, State agency or university, and position title of each individual.
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STEP 7 
POTENTIAL CONFLICTS OF INTEREST 


RELATING TO DEBARMENT & LEGAL PROCEEDINGS 
(Complete only if bid, offer, or contract has an annual value over $50,000) 


(Subcontractors with subcontract annual value of more than $50,000 must complete) 


This step must be completed for each person disclosed in Step 2, Option A, Step 3, and for each entity and sole proprietor 
disclosed in Step 1. 


Please provide the name of the person or entity for which responses are provided: Click here to enter text.  


1. Within the previous ten years, have you had debarment from contracting with any 
governmental entity? 


 Yes  No 


2. Within the previous ten years, have you had any professional licensure discipline?  Yes  No 


3. Within the previous ten years, have you had any bankruptcies?  Yes  No 


4. Within the previous ten years, have you had any adverse civil judgments and administrative 
findings? 


 Yes  No 


5. Within the previous ten years, have you had any criminal felony convictions?  Yes  No 


If you answered “Yes”, please provide a detailed explanation that includes, but is not limited to the name, State agency 
or university, and position title of each individual.  Click here to enter text. STSTEP 8 


 


STEP 8 
DISCLOSURE OF CURRENT AND PENDING CONTRACTS 


(Complete only if bid, offer, or contract has an annual value over $50,000) 
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


If you selected Option 1, 2, 3, 4, or 6 in Step 1, do you have any contracts, pending contracts, bids, proposals, subcontracts, 
leases or other ongoing procurement relat+ionships with units of State of Illinois government? 


 Yes  No.   


If “Yes”, please specify below.  Additional rows may be inserted into the table or an attachment may be provided if needed. 


Agency Project Title Status Value Contract 
Reference/P.O./Illinois 
Procurement Bulletin # 


Click here to enter 
text. 


Click here to enter text. Click here to enter 
text. 


Click here to enter 
text. 


Click here to enter text. 
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Please explain the procurement relationship:  Click here to enter text. STEP 9 


STEP 9 
SIGN THE DISCLOSURE 


(All vendors must complete regardless of annual bid, offer, or contract value)  
(Subcontractors with subcontract annual value of more than $50,000 must complete) 


This disclosure is signed, and made under penalty of perjury for all for-profit entities, by an authorized officer or employee 
on behalf of the bidder or offeror pursuant to Sections 50-13 and 50-35 of the Illinois Procurement Code.  This disclosure 
information is submitted on behalf of: 


Name of Disclosing Entity:  Click here to enter text. 


 


Signature:          Date:  Click here to enter text. 


Printed Name:  Click here to enter text. 


Title:  Click here to enter text. 
 
Phone Number:  Click here to enter text. 
 
Email Address:  Click here to enter text. 
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I certify that: 


The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued 
to me), and 


I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified 
by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest 
or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding, and 


I am a U.S. person (including a U.S. resident alien). 


• If you are an individual, enter your name and SSN as it appears on your Social Security Card.  


• If you are a sole proprietor, enter the owner’s name on the name line followed by the name of the business 
and the owner’s SSN or EIN.  


• If you are a single-member LLC that is disregarded as an entity separate from its owner, enter the owner’s 
name on the name line and the D/B/A on the business name line and enter the owner’s SSN or EIN. 


• If the LLC is a corporation or partnership, enter the entity’s business name and EIN and for corporations, 
attach IRS acceptance letter (CP261 or CP277).  


• For all other entities, enter the name of the entity as used to apply for the entity’s EIN and the EIN. 
Name:  Click here to enter text. 
Business Name:  Click here to enter text. 
Taxpayer Identification Number: 


Social Security Number:  Click here to enter text. 


 or 
Employer Identification Number: Click here to enter text. 


Legal Status (check one): 
 Individual      Governmental 


 Sole Proprietor     Nonresident alien 


 Partnership      Estate or trust 


 Legal Services Corporation    Pharmacy (Non-Corp.) 


 Tax-exempt      Pharmacy/Funeral Home/Cemetery (Corp.) 


 Corporation providing or billing    Limited Liability Company 


 medical and/or health care services  (select applicable tax classification) 


 Corporation NOT providing or billing  C = corporation    


  medical and/or health care services  P = partnership       


     


Signature of Authorized Representative:           


Date:  Click here to enter a date. 





		Click here to enter text.

		EP 1

		STEP 1

		SUPPORTING DOCUMENTATION SUBMITTAL

		You must select one of the six options below and select the documentation you are submitting.  You must provide the documentation that the applicable section requires with this form.

		STEP 2

		DISCLOSURE OF FINANCIAL INTEREST OR BOARD OF DIRECTORS

		Percentage of Ownership

		Address

		Name

		Address

		Name

		OPTION B – Disclosure of Board of Directors (Not-for-Profits)

		If you selected Option 5 in Step 1, list members of your board of directors.  Please include an attachment if necessary.

		Address

		Name

		STEP 3

		DISCLOSURE OF LOBBYIST OR AGENT

		Yes  No.  Is your company represented by or do you employ a lobbyist required to register under the Lobbyist Registration Act (lobbyist must be registered pursuant to the Act with the Secretary of State) or other agent who is not identified through S...

		If you have a lobbyist that does not meet the criteria, then you do not have to disclose the lobbyist’s information.

		Relationship to Disclosing Entity

		Address

		Name

		Step 4 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1, Option 6 above.  Please provide the name of the person for which responses are provided:  Click here to enter text.

		Step 5 must be completed for each person disclosed in Step 2, Option A and for sole proprietors identified in Step 1, Option 6 above.

		Please provide the name of the person for which responses are provided: Click here to enter text.

		This step must be completed for each person disclosed in Step 2, Option A, Step 3, and for each entity and sole proprietor disclosed in Step 1.

		Please provide the name of the person or entity for which responses are provided: Click here to enter text.

		STEP 8

		DISCLOSURE OF CURRENT AND PENDING CONTRACTS

		If you selected Option 1, 2, 3, 4, or 6 in Step 1, do you have any contracts, pending contracts, bids, proposals, subcontracts, leases or other ongoing procurement relat+ionships with units of State of Illinois government?

		Yes  No.

		If “Yes”, please specify below.  Additional rows may be inserted into the table or an attachment may be provided if needed.
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ENVIRONMENTALLY PREFERABLE PRODUCTS FORM 
 
Bidder Company Name: ___________________________________________________  Date: _______________ 


In line with the Commonwealth’s efforts to promote products and practices which reduce our impact on the 
environment and human health, Bidders are encouraged provide information regarding their environmentally 
preferable/sustainable business practices as they relate to this contract wherever possible.   
Bidders who can demonstrate such initiatives in their RFR submission (referencing, but not limited to, the items listed 
below) will be eligible to receive evaluation points.  
In order to receive evaluation points, Bidders must complete this form and submit it with their RFP Response.  
Bidders must submit appropriate documentation to support the items for which the Bidder indicated a “Yes” and 
present this documentation in the proper sequence of this Attachment.  
 
1. Packaging 
Has the Bidder implemented any of the following environmental initiatives? (A checkmark indicates “Yes”) 
____ Use of corrugated materials that exceeds the required minimum of 35% post-consumer recycled content 
____ Use of other packaging materials that contain recycled content and are recyclable in most local programs 
____  Promotes waste prevention and source reduction by reducing the extent of the packaging and/or offering 


packaging take-back services, or shipping carton return  
____  Reduces or eliminates materials which have been bleached with chlorine or chlorine derivatives 
____  Eliminates any packaging that may contain polyvinyl chloride (PVC), or polystyrene or heavy metals 


If yes, use the box below to enter a description of the practices being followed.  The box below will expand to 
accommodate the information being entered. 


 
 
2. Business Practices / Operations / Manufacturing 
Does the bidder engage in practices that serve to reduce or minimize an impact to the environment, including, but not 
necessarily limited to, the following items? (A checkmark indicates “Yes”) 
____ Recycles materials in the warehouse or other operations  
____ Use of alternative fuel vehicles or vehicles equipped with diesel emission control devices for delivery or 


transportation purposes 
____ Use of energy efficient office equipment or signage or the incorporation of green building design elements 
____ Use of recycled paper (that meets federal specifications) in their marketing and/or resource materials 
____ Other sustainable initiative 


If yes, use the box below to enter a description of the practices being followed.  The box below will expand to 
accommodate the information being entered. 


 
3.  Certifications 
Has the bidder or any of its manufacturers and/or subcontractors obtained any of the following product / industry 
certifications? (A checkmark indicates “Yes”) 
____ ISO 14000 or adopted some other equivalent environmental management system 
____ Other industry environmental standards (where applicable), such as the CERES principles, LEED 


Certification, C2C Protocol, Responsible Care Codes of Practice or other similar standards 
____ Third Party product certifications such as Green Seal, Scientific Certification Systems, Smartwood, etc. 


If yes, bidders must submit copies of the certificates obtained. 
4. Other Environmental Criteria  
Bidders are encouraged to respond to criteria specifically indicated in this RFP as “desirable environmental criteria” 
(and attach the appropriate documentation) to receive consideration in the evaluation. If yes, use the box below to 
enter a description of the practices being followed.  The box below will expand to accommodate the information 
being entered. 
 







Massachusetts Department of Transportation  
CONTRACTOR AUTHORIZED SIGNATORY LISTING 


 
CONTRACTOR LEGAL NAME:     
CONTRACTOR VENDOR/CUSTOMER CODE:    VC 


MassDOT May 2014 


Issued May 
2004 


 
  


INSTRUCTIONS:  Any Contractor (other than a sole-proprietor or an individual contractor) must provide a 
listing of individuals who are authorized as legal representatives of the Contractor who can sign contracts and 
other legally binding documents related to the contract on the Contractor’s behalf.  In addition to this listing, any 
state department may require additional proof of authority to sign contracts on behalf of the Contractor, or proof 
of authenticity of signature (a notarized signature that the Department can use to verify that the signature and 
date that appear on the Contract or other legal document was actually made by the Contractor’s authorized 
signatory, and not by a representative, designee or other individual.)  
 
NOTICE:  Acceptance of any payment under a Contract or Grant shall operate as a waiver of any defense by 
the Contractor challenging the existence of a valid Contract due to an alleged lack of actual authority to 
execute the document by the signatory.  
 
For privacy purposes DO NOT ATTACH any documentation containing personal information, such as bank 
account numbers, social security numbers, driver’s licenses, home addresses, social security cards or any other 
personally identifiable information that you do not want released as part of a public record.  The Commonwealth 
reserves the right to publish the names and titles of authorized signatories of contractors.   


 
AUTHORIZED SIGNATORY NAME TITLE 


  
            


            


            


            
 


I certify that I am the President, Chief Executive Officer, Chief Fiscal Officer, Corporate Clerk or Legal Counsel 
for the Contractor and as an authorized officer of the Contractor I certify that the names of the individuals 
identified on this listing are current as of the date of execution below and that these individuals are authorized to 
sign contracts and other legally binding documents related to contracts with the Commonwealth of 
Massachusetts on behalf of the Contractor.  I understand and agree that the Contractor has a duty to ensure that 
this listing is immediately updated and communicated to any state department with which the Contractor does 
business whenever the authorized signatories above retire, are otherwise terminated from the Contractor’s 
employ, have their responsibilities changed resulting in their no longer being authorized to sign contracts with 
the Commonwealth or whenever new signatories are designated. 
 


 
____________________________ ______________  Date:       
  Signature 
 
Title:          Telephone:         
 
Fax:          Email:      
 


[Listing can not be accepted without all of this information completed.] 
A copy of this listing must be attached to the “record copy” of a contract filed with the department. 


 







Massachusetts Department of Transportation  
CONTRACTOR AUTHORIZED SIGNATORY LISTING 


 
CONTRACTOR LEGAL NAME:     
CONTRACTOR VENDOR/CUSTOMER CODE:    VC 


MassDOT May 2014 


Issued May 
2004 


 
  


PROOF OF AUTHENTICATION OF SIGNATURE 
 


 It is a requirement of MassDOT to obtain authentication of signatures  
for all signatories listed on the attached Contractor Authorized Listing  


 
This Section MUST be completed by the Contractor Authorized Signatory in presence of notary. 
 
 
 
Signatory's full legal name (print or type):   
 
Title: 


 
 
X_________________________________________________________ 
Signature as it will appear on contract or other document (Complete only in presence of notary):   
 
 
 
 
AUTHENTICATED BY NOTARY OR CORPORATE CLERK (PICK ONLY ONE) AS FOLLOWS: 
 
 
I, __________________________ (NOTARY) as a notary public certify that I witnessed the signature of the 
aforementioned signatory above and I verified the individual's identity on this date:  
 
__________________________, 20 _______.   
 
My commission expires on:           


      AFFIX NOTARY SEAL 
 
 
I, ______________________________ (CORPORATE CLERK) certify that I witnessed the signature of the 
aforementioned signatory above, that I verified the individual’s identity and confirm the individual’s authority as an 
authorized signatory for the Contractor on this date:   
 
__________________________, 20 _______.   
 
 


      AFFIX CORPORATE SEAL 
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This form is issued and published by the Massachusetts Department of Transportation (MassDOT or Department).  Any changes to the official printed language of this form shall be void.  
Additional non-conflicting terms may be added by Attachment. Contractors may not require any additional agreements, engagement letters, contract forms or other additional terms as 
part of this Contract without prior Department approval.  Click on hyperlinks for definitions, instructions and legal requirements that are incorporated by reference into this Contract.   
CONTRACTOR LEGAL NAME:  
(and d/b/a):   


DEPARTMENT NAME:   Massachusetts Department of Transportation 
MMARS Department Code:           DOT 


Legal Address: (W-9, W-4,T&C):  Business Mailing Address:    
Contract Manager:   Billing Address (if different):   
E-Mail:   Contract Manager:   
Phone:   Fax:  E-Mail:   
Contractor Vendor Code: Phone: Fax:   
Vendor Code Address ID (e.g. “AD001”):   AD     .  
(Note: The Address Id Must be set up for EFT payments.) 


MMARS Doc ID(s): 


RFR/Procurement or Other ID Number: 


___   NEW CONTRACT 
PROCUREMENT OR EXCEPTION TYPE: (Check one option only) 
__ Statewide Contract (OSD or an OSD-designated Department)  
__ Collective Purchase (Attach OSD approval, scope, budget)  
__ Department Procurement (includes State or Federal grants 815 CMR 2.00)  


(Attach RFR and Response or other procurement supporting documentation) 
__ Emergency Contract  (Attach justification for emergency, scope, budget) 
__ Contract Employee (Attach Employment Status Form, scope, budget) 
__ Other Procurement Exception: (Attach authorizing language/justification, scope 


and budget) 


___  CONTRACT AMENDMENT 
Enter Current Contract End Date Prior to Amendment:             , 20       . 
Enter Amendment Amount: $                 . (or “no change”)  
AMENDMENT TYPE: (Check one option only. Attach details of Amendment changes.) 
__ Amendment to Date, Scope or Budget (Attach updated scope and budget)  
__ Interim Contract (Attach justification for Interim Contract and updated scope/budget) 
__ Contract Employee (Attach any updates to scope or budget) 
__ Other Procurement Exception: (Attach authorizing language/justification and updated 


scope and budget) 


The Standard Contract Form Instructions, Contractor Certifications and the MassDOT Terms and Conditions documents are incorporated by reference into this Contract 
and are legally binding ___ __ MassDOT  TERMS AND CONDITIONS  ___ MassDOT IT TERMS AND CONDITIONS 


COMPENSATION: (Check ONE option): The Department certifies that payments for authorized performance accepted in accordance with the terms of this Contract will be supported 
in the state accounting system by sufficient appropriations or other non-appropriated funds, subject to intercept for MassDOT/Commonwealth owed debts under 815 CMR 9.00.   
__ Rate Contract (No Maximum Obligation.  Attach details of all rates, units, calculations, conditions or terms and any changes if rates or terms are being amended.) 
__ Maximum Obligation Contract Enter Total Maximum Obligation for total duration of this Contract (or new Total if Contract is being amended).     $              .    


PROMPT PAYMENT DISCOUNTS (PPD):  Commonwealth payments are issued through EFT 45 days from invoice receipt. Contractors requesting accelerated payments must 
identify a PPD as follows:  Payment issued within 10 days __% PPD; Payment issued within 15 days __ % PPD; Payment issued within 20 days __ % PPD; Payment issued within 30 
days __% PPD.  If PPD percentages are left blank, identify reason: __agree to standard 45 day cycle __ statutory/legal or Ready Payments (G.L. c. 29, § 23A); __ only initial payment 
(subsequent payments scheduled to support standard EFT 45 day payment cycle. See Prompt Pay Discounts Policy.) 
BRIEF DESCRIPTION OF CONTRACT PERFORMANCE or REASON FOR AMENDMENT: (Enter the Contract title, purpose, fiscal year(s) and a detailed description of the scope of 
performance or what is being amended for a Contract Amendment.  Attach all supporting documentation and justifications.)  
 
 
ANTICIPATED START DATE:  (Complete ONE option only) The Department and Contractor certify for this Contract, or Contract Amendment, that Contract obligations:   
__ 1. may be incurred as of the Effective Date (latest signature date below) and no obligations have been incurred prior to the Effective Date.   
__ 2. may be incurred as of            , 20      , a date LATER than the Effective Date below and no obligations have been incurred prior to the Effective Date. 
__3. were incurred as of              , 20       , a date PRIOR to the Effective Date below, and the parties agree that payments for any obligations incurred prior to the Effective Date are 


authorized to be made either as settlement payments or as authorized reimbursement payments, and that the details and circumstances of all obligations under this Contract are 
attached and incorporated into this Contract.  Acceptance of payments forever releases the Commonwealth and MassDOT from further claims related to these obligations.   


CONTRACT END DATE:  Contract performance shall terminate as of               , 20      , with no new obligations being incurred after this date unless the Contract is properly amended, 
provided that the terms of this Contract and performance expectations and obligations shall survive its termination for the purpose of resolving any claim or dispute, for completing any 
negotiated terms and warranties, to allow any close out or transition performance, reporting, invoicing or final payments, or during any lapse between amendments. 


CERTIFICATIONS:  Notwithstanding verbal or other representations by the parties, the “Effective Date” of this Contract or Amendment shall be the latest date that this Contract or 
Amendment has been executed by an authorized signatory of the Contractor, the Department, or a later Contract or Amendment Start Date specified above, subject to any required 
approvals.  The Contractor certifies that they have accessed and reviewed all documents incorporated by reference as electronically published and the Contractor makes all 
certifications required under the Standard Contract Form Instructions and Contractor Certifications  under the pains and penalties of perjury, and further agrees to provide any required 
documentation upon request to support compliance, and agrees that all terms governing performance of this Contract and doing business in Massachusetts are attached or 
incorporated by reference herein according to the following hierarchy of document precedence,  the MassDOT  Terms and Conditions 
http://transnet/docs/ComApp/MassDOTTermsandConditions.doc or IT Terms and Conditions, this Standard Contract Form, the Standard Contract Form Instructions, Contractor 
Certifications, , the Request for Response (RFR) or other solicitation, the Contractor’s Response, and additional negotiated terms, provided that additional negotiated terms will take 
precedence over the relevant terms in the RFR and the Contractor’s Response only if made using the process outlined in  801 CMR 21.07, incorporated herein, provided that any 
amended RFR or Response terms result in best value, lower costs, or a more cost effective Contract. 
 
AUTHORIZING SIGNATURE FOR THE CONTRACTOR: 


X:                                                                                .   Date:                        . 
(Signature and Date Must Be Handwritten At Time of Signature or conform to 


the MassDOT Electronic Signature Policy, as in effect from time to time) 
Print Name:                                                                           . 
Print Title:                                                                              . 


 
AUTHORIZING SIGNATURE FOR  MassDOT: 


X:                                                                                .   Date:                                 . 
(Signature and Date Must Be Handwritten At Time of Signature, or conform to the 


MassDOT Electronic Signature Policy, as in effect from time to time) 
Print Name:                                                                             . 
Print Title:                                                                                . 


 



https://massfinance.state.ma.us/VendorWeb/eftRegisterfrm.asp

http://www.mass.gov/osc/publications-and-reports/regulations.html

http://www.mass.gov/osc/docs/forms/payroll-lcm/employment-status-form.doc

http://www.macomptroller.info/comptroller/docs/forms/contracts/CommonwealthTermsAndConditions.pdf

https://massfinance.state.ma.us/VendorWeb/vendor.asp

http://www.malegislature.gov/Laws/GeneralLaws/PartI/TitleIII/Chapter29/Section23A

http://www.mass.gov/osc/docs/policies-procedures/accounts-payable/po-ap-prompt-payment-discounts.doc

http://transnet/docs/ComApp/MassDOTTermsandConditions.doc

http://www.mass.gov/anf/docs/osd/policy/801cmr21.doc
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INSTRUCTIONS 
The following instructions, Contractor Certifications and the MassDOT Terms and 
Conditions are incorporated by reference into an executed MassDOT Standard Contract 
Form. Instructions are provided to assist with Completion of the MassDOT Standard 
Contract Form.  Additional terms are incorporated by reference.  Links to legal citations are 
to unofficial versions and Contractors should consult with their legal counsel to ensure 
compliance with all legal requirements.  Please note that not all applicable laws have been 
cited.  
CONTRACTOR LEGAL NAME (AND D/B/A): Enter the Full Legal Name of the 
Contractor's business as it appears on the Contractor's W-9 or W-4 Form (Contract 
Employees only) and the MassDOT Terms and Conditions If Contractor also has a “doing 
business as” (d/b/a) name, BOTH the legal name and the “d/b/a” name must appear in this 
section.   
Contractor Legal Address:  Enter the Legal Address of the Contractor as it appears on 
the Contractor's W-9 or W-4 Form (Contract Employees only) and the MassDOT Terms 
and Conditions, which must match the legal address on the 1099I table in MMARS (or the 
Legal Address in HR/CMS for Contract Employee). 
Contractor Contract Manager: Enter the authorized Contract Manager who will be 
responsible for managing the Contract.  The Contract Manager should be an Authorized 
Signatory or, at a minimum, a person designated by the Contractor to represent the 
Contractor, receive legal notices and negotiate ongoing Contract issues.  The Contract 
Manager is considered “Key Personnel” and may not be changed without the prior written 
approval of the Department.  If the Contract is posted on COMMBUYS, the name of the 
Contract Manager must be included in the Contract on COMMBUYS.  
Contractor E-Mail Address/Phone/Fax:  Enter the electronic mail (e-mail) address, phone 
and fax number of the Contractor Contract Manager.  This information must be kept current 
by the Contractor to ensure that the Department can contact the Contractor and provide 
any required legal notices.  Notice received by the Contract Manager (with confirmation of 
actual receipt) through the listed address, fax number(s) or electronic mail address will 
meet any written legal notice requirements.  
Contractor Vendor Code: The Department must enter the MMARS Vendor Code 
assigned by the Commonwealth. If a Vendor Code has not yet been assigned, leave this 
space blank and the Department will complete this section when a Vendor Code has been 
assigned. The Department is responsible under the Vendor File and W-9s Policy for 
verifying with authorized signatories of the Contractor, as part of contract execution, that the 
legal name, address and Federal Tax Identification Number (TIN) in the Contract 
documents match the state accounting system.   
Vendor Code Address ID: (e.g., “AD001”) The Department must enter the MMARS 
Vendor Code Address Id identifying the payment remittance address for Contract 
payments, which MUST be set up for EFT payments PRIOR to the first payment under the 
Contract in accordance with the Bill Paying and Vendor File and W-9 policies. 
COMMONWEALTH DEPARTMENT NAME: Enter the full Department name with the 
authority to obligate funds encumbered for the Contract. 
Commonwealth MMARS Alpha Department Code: Enter the three (3) letter MMARS 
Code assigned to this Commonwealth Department in the state accounting system. 
Department Business Mailing Address:  Enter the address where all formal 
correspondence to the Department must be sent.  Unless otherwise specified in the 
Contract, legal notice sent or received by the Department’s Contract Manager (with 
confirmation of actual receipt) through the listed address, fax number(s) or electronic mail 
address for the Contract Manager will meet any requirements for legal notice.  
Department Billing Address:  Enter the Billing Address or email address if invoices must 
be sent to a different location.  Billing or confirmation of delivery of performance issues 
should be resolved through the listed Contract Managers.   
Department Contract Manager: Identify the authorized Contract Manager who will be 
responsible for managing the Contract, who should be an authorized signatory or an 
employee designated by the Department to represent the Department to receive legal 
notices and negotiate ongoing Contract issues.   
Department E-Mail Address/Phone/Fax:  Enter the electronic mail (e-mail) address, 
phone and fax number of the Department Contract Manager. Unless otherwise specified in 
the Contract, legal notice sent or received by the Contract Manager (with confirmation of 
actual receipt) through the listed address, fax number(s) or electronic mail address will 
meet any requirements for written notice under the Contract.   
MMARS Document ID(s): Enter the MMARS 20 character encumbrance transaction 
number associated with this Contract which must remain the same for the life of the 
Contract.  If multiple numbers exist for this Contract, identify all Doc Ids.   
RFR/Procurement or Other ID Number or Name:   Enter the Request for Response 
(RFR) or other Procurement Reference number, Contract ID Number or other 
reference/tracking number for this Contract or Amendment and will be entered into the 
Board Award Field in the MMARS encumbrance transaction for this Contract.    


NEW CONTRACTS (left side of Form): 


Complete this section ONLY if this Contract is brand new. (Complete the CONTRACT 
AMENDMENT section for any material changes to an existing or an expired Contract, 
and for exercising options to renew or annual contracts under a multi-year 
procurement or grant program.)  
PROCUREMENT OR EXCEPTION TYPE:  Check the appropriate type of procurement or 
exception for this Contract.  Only one option can be selected.  See the Office of the 
Comptroller Guidance for Vendors Policies  (State Finance Law and General 
Requirements, Acquisition Policy and Fixed Assets) and the Operational Services Division 
Conducting Best Value Procurements Handbook for details.   
Statewide Contract (OSD or an OSD-designated Department).  Check this option for a 
Statewide Contract under OSD, or by an OSD-designated Department. 
Collective Purchase approved by OSD.  Check this option for Contracts approved by 
OSD for collective purchases through federal, state, local government or other entities. 
Department Procurement.  Check this option for a Department procurement including 
state grants and federal sub-grants under 815 CMR 2.00 and State Grants and Federal 
Subgrants Policy, Departmental Master Agreements (MA).  If multi-Department user 
Contract, identify multi-Department use is allowable in Brief Description.  
Emergency Contract. Check this option when the Department has determined that an 
unforeseen crisis or incident has arisen which requires or mandates immediate purchases  
to avoid substantial harm to the functioning of government or the provision of necessary or 
mandated services or whenever the health, welfare or safety of clients or other persons or 
serious damage to property is threatened.   
Contract Employee.  Check this option when the Department requires the performance of 
an Individual Contractor, and when the planned Contract performance with an Individual 
has been classified using the Employment Status Form (prior to the Contractor's selection) 
as work of a Contract Employee and not that of an Independent Contractor.   
Other Procurement Exception.  Check this option when another procurement exception 
exists, such as legislation with specific language naming the Contractor as a recipient of a 
grant or contract, an existing legal obligation, a prohibition or other circumstance that 
exempts or prohibits a Contract from being competitively procured, or identify any other 
procurement exception not already listed.  Legislative “earmarks” exempt the Contract 
solely from procurement requirements, and all other Contract and state finance laws and 
policies apply. Supporting documentation must be attached to explain and justify the 
exemption.  


CONTRACT AMENDMENT (Right Side of Form) 
Complete this section for any Contract being renewed, amended or to continue a lapsed 
Contract.  All Contracts with available options to renew must be amended referencing the 
original procurement and Contract doc ids, since all continuing contracts must be 
maintained in the same Contract file (even if the underlying appropriation changes each 
fiscal year.) “See Amendments, Suspensions, and Termination Policy.) 
Enter Current Contract End Date: Enter the termination date of the Current Contract 
being amended, even if this date has already passed.  (Note:  Current Start Date is not 
requested since this date does not change and is already recorded in MMARS.) 
Enter Amendment Amount: Enter the amount of the Amendment increase or decrease to 
a Maximum Obligation Contract.  Enter “no change” for Rate Contracts or if no change.   
AMENDMENT TYPE: Identify the type of Amendment being done. Documentation 
supporting the updates to performance and budget must be attached.    
Amendment to Date, Scope or Budget. Check this option when renewing a Contract or 
executing an Amendment (“material change” in Contract terms) even if the Contract has 
lapsed. The parties may negotiate a change in any element of Contract performance or cost 
identified in the RFR or the Contractor’s response which results in lower costs, or a more 
cost-effective or better value performance than was presented in the original selected 
response, provided the negotiation results in a better value within the scope of the RFR 
than what was proposed by the Contractor in the original selected response.  Any “material” 
change in the Contract terms must be memorialized in a formal Amendment even if a 
corresponding MMARS transaction is not needed to support the change.  Additional 
negotiated terms will take precedence over the relevant terms in the RFR and the 
Contractor’s Response only if made using the process outlined in 801 CMR 21.07, 
incorporated herein, provided that any amended RFR or Response terms result in best 
value, lower costs, or a more cost effective Contract. 
Interim Contracts. Check this option for an Interim Contract to prevent a lapse of Contract 
performance whenever an existing Contract is being re-procured but the new procurement 
has not been completed, to bridge the gap during implementation between an expiring and 
a new procurement, or to contract with an interim Contractor when a current Contractor is 
unable to complete full performance under a Contract.   
Contract Employee. Check this option when the Department requires a renewal or other 
amendment to the performance of a Contract Employee.  
Other Procurement Exception.  Check this option when another procurement exception 
exists, such as legislation with specific language naming the Contractor as a recipient of a 
grant or contract, an existing legal obligation, prohibition or other circumstance exempts or 
prohibits a Contract from being competitively procured, or identify any other procurement 
exception not already listed.  Legislative “earmarks” exempt the Contract solely from 
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procurement requirements, and all other Contract and state finance laws and policies apply. 
Attach supporting documentation to explain and justify the exemption and whether 
Contractor selection has been publicly posted.  


MASSDOT TERMS AND CONDITIONS 
Identify whether the MassDOT  Terms and Conditions  (TC) or the MassDOT IT Terms and 
Conditions (TC-IT) is incorporated by reference into this Contract.  The Comptroller 
Expenditure Classification Handbook identifies the applicable Commonwealth Terms and 
Conditions based upon the object code for the contract.    
 


COMPENSATION 
Identify if the Contract is a Rate Contract (with no stated Maximum Obligation) or a 
Maximum Obligation Contract (with a stated Maximum Obligation) and identify the 
Maximum Obligation.  If the Contract is being amended, enter the new Maximum Obligation 
based upon the increase or decreasing Amendment. The Total Maximum Obligation must 
reflect the total funding for the dates of service under the contract, including the 
Amendment amount if the Contract is being amended. The Maximum Obligation must 
match the MMARS encumbrance.  Funding and allotments must be verified as available 
and encumbered prior to incurring obligations.  If a Contract includes both a Maximum 
Obligation component and Rate Contract component, check off both, specific Maximum 
Obligation amounts or amended amounts and Attachments must clearly outline the 
Contract breakdown to match the encumbrance.    


PAYMENTS AND PROMPT PAY DISCOUNTS 
Payments are processed within a 45 day payment cycle through EFT in accordance with 
the Commonwealth Bill Paying Policy for investment and cash flow purposes.  Departments 
may NOT negotiate accelerated payments and Payees are NOT entitled to accelerated 
payments UNLESS a prompt payment discount (PPD) is provided to support the 
Commonwealth’s and MassDOT’s loss of investment earnings for this earlier payment, or 
unless a payments is legally mandated to be made in less than 45 days (e.g., construction 
contracts, Ready Payments under G.L. c. 29, s. 23A). See Prompt Pay Discounts Policy. 
PPD are identified as a percentage discount which will be automatically deducted when an 
accelerated payment is made. Reduced contracts rates may not be negotiated to replace a 
PPD.  If PPD fields are left blank please identify that the Contractor agrees to the standard 
45 day cycle; a statutory/legal exemption such as Ready Payments (G.L. c. 29, § 23A); or 
only an initial accelerated payment for reimbursements or start up costs for a grant, with 
subsequent payments scheduled to support standard EFT 45 day payment cycle. Financial 
hardship is not a sufficient justification to accelerate cash flow for all payments under a 
Contract.  Initial grant or contract payments may be accelerated for the first invoice or initial 
grant installment, but subsequent periodic installments or invoice payments should be 
scheduled to support the Payee cash flow needs and the standard 45 day EFT payment 
cycle in accordance with the Bill Paying Policy. Any accelerated payment that does not 
provide for a PPD must have a legal justification in Contract file for audit purposes 
explaining why accelerated payments were allowable without a PPD.   


BRIEF DESCRIPTION OF CONTRACT PERFORMANCE 
Enter a brief description of the Contract performance, project name and/or other identifying 
information for the Contract to specifically identify the Contract performance, match the 
Contract with attachments, determine the appropriate expenditure code (as listed in the 
Expenditure Classification Handbook) or to identify or clarify important information related to 
the Contract such as the Fiscal Year(s) of performance (ex. “FY2012” or “FY2012-14”).  
Identify settlements or other exceptions and attach more detailed justification and 
supporting documents. Enter “Multi-Department Use” if other Departments can access 
procurement.  For Amendments, identify the purpose and what items are being amended.  
Merely stating "see attached" or referencing attachments without a narrative description of 
performance is insufficient.   


ANTICIPATED START DATE 
The Department and Contractor must certify when obligations under this 
Contract/Amendment may be incurred.  Option 1 is the default option when performance 
may begin as of the Effective Date (latest signature date and any required approvals).  If 
the parties want a new Contract or renewal to begin as of the upcoming fiscal year then list 
the fiscal year(s) (ex. “FY2012” or “FY2012-14”) in the Brief Description section. 
Performance starts and encumbrances reflect the default Effective Date (if no FY is listed) 
or the later FY start date (if a FY is listed).  Use Option 2 only when the Contract will be 
signed well in advance of the start date and identify a specific future start date.  Do not use 
Option 2 for a fiscal year start unless it is certain that the Contract will be signed prior to 
fiscal year. Option 3 is used in lieu of the Settlement and Release Form when the 
Contract/Amendment is signed late, and obligations have already been incurred by the 
Contractor prior to the Effective Date for which the Department has either requested, 
accepted or deemed legally eligible for reimbursement, and the Contract includes 
supporting documents justifying the performance or proof of eligibility, and approximate 
costs.  Any obligations incurred outside the scope of the Effective Date under any Option 
listed, even if the incorrect Option is selected, shall be automatically deemed a settlement 
included under the terms of the Contract and upon payment to the Contractor will release 


the Commonwealth and MassDOT from further obligations for the identified performance.  
All settlement payments require justification and must be under same encumbrance and 
object codes as the Contract payments.  Performance dates are subject to G.L. c.4, § 9. 


CONTRACT END DATE 
The Department must enter the date that Contract performance will terminate.  If the 
Contract is being amended and the Contract End Date is not changing, this date 
must be re-entered again here.  A Contract must be signed for at least the initial duration 
but not longer than the period of procurement listed in the RFR, or other solicitation 
document (if applicable).   No new performance is allowable beyond the end date without 
an amendment, but the Department may allow a Contractor to complete minimal close out 
performance obligations if substantial performance has been made prior to the termination 
date of the Contract and prior to the end of the fiscal year in which payments are 
appropriated, provided that any close out performance is subject to appropriation and 
funding limits under state finance law, and CTR may adjust encumbrances and payments in 
the state accounting system to enable final close out payments.  Performance dates are 
subject to G.L. c.4, § 9. 


CONTRACTOR AUTHORIZED SIGNATORIES FOR EXECUTION 
See Comptroller policies entitled Department Head Signature Authorization Policy and the 
Contractor Authorized Signatory Listing for policies on Contractor and Department 
signatures for guidance.  
Authorizing Signature for Contractor/Date: The Authorized Contractor Signatory must (in 
their own handwriting and in ink) sign AND enter the date the Contract is signed.  See 
section above under “Anticipated Contract Start Date”.  Acceptance of payment by the 
Contractor shall waive any right of the Contractor to claim the Contract/Amendment is not 
valid and the Contractor may not void the Contract.  Rubber stamps, typed or other 
images are not acceptable.  Proof of Contractor signature authorization on a Contractor 
Authorized Signatory Listing may be required by the Department if not already on file. 
Electronic or digital signatures are permitted pursuant to the MassDOT Electronic 
Signature Policy. 
Contractor Name /Title: The Contractor Authorized Signatory’s name and title must 
appear legibly as it appears on the Contractor Authorized Signatory Listing.  
Authorizing Signature For Department/Date: The Authorized Department Signatory must 
(in their own handwriting and in ink) sign AND enter the date the Contract is signed.  See 
section above under “Anticipated Start Date”.  Rubber stamps, typed or other images are 
not accepted.  The Authorized Signatory must be an employee within the Department 
legally responsible for the Contract. See Department Head Signature Authorization.  The 
Department must have the legislative funding appropriated for all the costs of this Contract 
or funding allocated under an approved Interdepartmental Service Agreement (ISA).  A 
Department may not contract for performance to be delivered to or by another state 
department without specific legislative authorization (unless this Contract is a Statewide 
Contract).  For Contracts requiring Secretariat signoff, evidence of Secretariat signoff must 
be included in the Contract file.   
Department Name /Title: Enter the Authorized Signatory’s name and title legibly.   


CONTRACTOR CERTIFICATIONS AND LEGAL REFERENCES 
Notwithstanding verbal or other representations by the parties, the “Effective Date” of this 
Contract or Amendment shall be the latest date that this Contract or Amendment has been 
executed by an authorized signatory of the Contractor, the Department, or a later Contract 
or Amendment Start Date specified, subject to any required approvals.  The Contractor 
makes all certifications required under this Contract under the pains and penalties of 
perjury, and agrees to provide any required documentation upon request to support 
compliance, and agrees that all terms governing performance of this Contract and doing 
business in Massachusetts are attached or incorporated by reference herein:  
MassDOT and Contractor Ownership RIghts. The Contractor certifies and agrees that 
MassDOT is entitled to ownership and possession of all “deliverables” purchased or 
developed with Contract funds. A Department may not relinquish rights to deliverables nor 
may Contractors sell products developed with MassDOT resources without just 
compensation. The Contract should detail all MassDOT deliverables and ownership rights 
and any Contractor proprietary rights.    
Qualifications.  The Contractor certifies it is qualified and shall at all times remain qualified 
to perform this Contract; that performance shall be timely and meet or exceed industry 
standards for the performance required, including obtaining requisite licenses, registrations, 
permits, resources for performance, and sufficient professional, liability; and other 
appropriate insurance to cover the performance.  If the Contractor is a business, the 
Contractor certifies that it is listed under the Secretary of State’s website as licensed to do 
business in Massachusetts, as required by law.  
Laws and Regulations Prohibiting Discrimination and Human Trafficking.  Contractors 
acknowledge and certify as a condition of this Contract that they are responsible for 
complying fully with all state and federal laws prohibiting discrimination, human trafficking, 
and forced labor, including but not limited to Chapter 178 of the Acts of 2011. 
Business Ethics and Fraud, Waste and Abuse Prevention. The Contractor certifies that 
performance under this Contract, in addition to meeting the terms of the Contract, will be 
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made using ethical business standards and good stewardship of taxpayer and other public 
funding and resources to prevent fraud, waste and abuse.  
Collusion.  The Contractor certifies that this Contract has been offered in good faith and 
without collusion, fraud or unfair trade practices with any other person, that any actions to 
avoid or frustrate fair and open competition are prohibited by law, and shall be grounds for 
rejection or disqualification of a Response or termination of this Contract. 
Public Records and Access The Contractor shall provide full access to records related to 
performance and compliance to the Department and officials listed under Executive Order 
195 and G.L. c. 11, s.12 for six (6) years beginning on the first day after the final payment 
under this Contract or such longer period necessary for the resolution of any litigation, 
claim, negotiation, audit or other inquiry involving this Contract. Access to view Contractor 
records related to any breach or allegation of fraud, waste and/or abuse may not be denied 
and Contractor can not claim confidentiality or trade secret protections solely for viewing but 
not retaining documents. Routine Contract performance compliance reports or documents 
related to any alleged breach or allegation of non-compliance, fraud, waste, abuse or 
collusion may be provided electronically and shall be provided at Contractor’s own 
expense. Reasonable costs for copies of non-routine Contract related records shall not 
exceed the rates for public records under 950 C.M.R. 32.00.   
Debarment. The Contractor certifies that neither it nor any of its subcontractors are 
currently debarred or suspended by the federal or state government under any law or 
regulation including, Executive Order 147; G.L. c. 29, s. 29F G.L. c.30, § 39R, G.L. c.149, § 
27C, G.L. c.149, § 44C,   G.L. c.149, § 148B and G.L. c. 152, s. 25C.  
Applicable Laws.  The Contractor shall comply with all applicable state laws and 
regulations including but not limited to the applicable Massachusetts General Laws; the 
Official Code of Massachusetts Regulations; Code of Massachusetts Regulations 
(unofficial); 801 CMR 21.00 (Procurement of Commodity and Service Procurements, 
Including Human and Social Services); 815 CMR 2.00 (Grants and Subsidies); 808 CMR 
1.00 (Compliance, Reporting and Auditing for Human And Social Services); AICPA 
Standards; confidentiality of Department records under G.L. c. 66A; and the Massachusetts 
Constitution Article XVIII if applicable.   
Invoices. The Contractor must submit invoices in accordance with the terms of the 
Contract and the Commonwealth Bill Paying Policy. Contractors must be able to reconcile 
and properly attribute concurrent payments from multiple Departments. Final invoices in 
any fiscal year must be submitted no later than August 15th for performance made and 
received (goods delivered, services completed) prior to June 30th, in order to make payment 
for that performance prior to the close of the fiscal year to prevent reversion of appropriated 
funds. Failure to submit timely invoices by August 15th or other date listed in the Contract 
shall authorize the Department to issue an estimated payment based upon the 
Department’s determination of performance delivered and accepted. The Contractor’s 
acceptance of this estimated payment releases the Commonwealth and MassDOT from 
further claims for these invoices.  If budgetary funds revert due to the Contractor’s 
failure to submit timely final invoices, or for disputing an estimated payment, the 
Department may deduct a penalty up to 10% from any final payment in the next fiscal 
year for failure to submit timely invoices.  
Payments Subject To Appropriation.  Pursuant to G.L. c. 29 § 26, § 27 and § 29, 
Departments are required to expend funds only for the purposes set forth by the Legislature 
and within the funding limits established through appropriation, allotment and subsidiary, 
including mandated allotment reductions triggered by G.L. c. 29, § 9C.  A Department 
cannot authorize or accept performance in excess of an existing appropriation and 
allotment, or sufficient non-appropriated available funds. Any oral or written 
representations, commitments, or assurances made by the Department or any other 
Commonwealth representative are not binding. The Commonwealth and MassDOT have no 
legal obligation to compensate a Contractor for performance that is not requested and is 
intentionally delivered by a Contractor outside the scope of a Contract. Contractors should 
verify funding prior to beginning performance.   
Intercept.  Contractors may be registered as Customers in the Vendor file if the Contractor 
owes a Commonwealth debt.  Unresolved and undisputed debts, and overpayments of 
Contract payments that are not reimbursed timely shall be subject to intercept pursuant to 
G.L. c. 7A, s. 3 and 815 CMR 9.00.  Contract overpayments will be subject to immediate 
intercept or payment offset. The Contractor may not penalize any state Department or 
assess late fees, cancel a Contract or other services if amounts are intercepted or offset 
due to recoupment of an overpayment, outstanding taxes, child support, other overdue 
debts or Contract overpayments.   
Tax Law Compliance.  The Contractor certifies under the pains and penalties of perjury:  
(1) tax compliance with federal tax laws; (2) tax compliance with state tax laws including, 
but not limited to G.L. c. 62C, G.L. c. 62C, s. 49A;, reporting of employees and contractors, 
withholding and remitting of tax withholdings and child support; and (3) Contractor is in 
good standing with respect to all state taxes and returns due; reporting of employees and 
contractors under G.L. c. 62E, withholding and remitting child support including G.L. c. 
119A, s. 12; TIR 05-11; New Independent Contractor Provisions and applicable TIRs. 
Bankruptcy, Judgments, Potential Structural Changes, Pending Legal Matters and 
Conflicts.  The Contractor certifies it has not been in bankruptcy and/or receivership within 
the last three calendar years, and the Contractor certifies that it will immediately notify the 
Department in writing at least 45 days prior to filing for bankruptcy and/or receivership, 


any potential structural change in its organization, or if there is any risk to the solvency of 
the Contractor that may impact the Contractor’s ability to timely fulfill the terms of this 
Contract or Amendment.  The Contractor certifies that at any time during the period of the 
Contract the Contractor is required to affirmatively disclose in writing to the Department 
Contract Manager the details of any judgment, criminal conviction, investigation or litigation 
pending against the Contractor or any of its officers, directors, employees, agents, or 
subcontractors, including any potential conflicts of interest of which the Contractor has 
knowledge, or learns of during the Contract term.  Law firms or Attorneys providing legal 
services are required to identify any potential conflict with representation of any Department 
client in accordance with Massachusetts Board of Bar Overseers (BBO) rules.  
Federal Anti-Lobbying and Other Federal Requirements.  If receiving federal funds, the 
Contractor certifies compliance with federal anti-lobbying requirements including 31 USC 
1352; other federal requirements; Executive Order 11246; Air Pollution Act; Federal Water 
Pollution Control Act and Federal Employment Laws.  
Protection of Commonwealth Data, Personal Data and Information.  The Contractor 
certifies that all steps will be taken to ensure the security and confidentiality of all 
Commonwealth/MassDOT data for which the Contractor becomes a holder, either as part of 
performance or inadvertently during performance, with special attention to restricting 
access, use and disbursement of personal data and information under MG.L. c. 93H and c. 
66A and other applicable state and federal privacy requirements.  The Contractor shall 
comply with M.G.L. c. 93I for the proper disposal of all paper and electronic media, backups 
or systems containing personal data and information.  The Contractor shall also ensure that 
any personal data or information transmitted electronically or through a portable device is 
properly encrypted using (at a minimum) the Commonwealth’s “Cryptographic Management 
Standard” set forth in the Enterprise Information Security Policies and Standards published 
by the Executive Office for Technology, Services and Security (TSS), or a comparable 
Standard prescribed by  the Department.  Contractors with access to credit card or banking 
information of Commonwealth/MassDOT customers certify that the Contractor is PCI 
compliant in accordance with the Payment Card Industry Council Standards, and shall 
provide confirmation compliance during the Contract. The Contractor shall immediately 
notify the Department in the event of any security breach including the unauthorized 
access, disbursement, use or disposal of personal data or information, and in the event of a 
security breach, the Contractor shall cooperate fully with the Commonwealth/MassDOT and 
provide access to any information necessary for the Commonwealth/MassDOT to respond 
to the security breach and shall be fully responsible for any damages associated with the 
Contractor’s breach including but not limited to G.L. c. 214, s. 3B.   
For all Contracts involving the Contractor’s access to personal information, as 
defined in G.L. c. 93H, and personal data, as defined in G.L. c. 66A, or access to 
MassDOT systems containing such information or data, Contractor certifies under 
the pains and penalties of perjury that the Contractor (1) has read M.G.L. c. 93H and 
c. 66A and agrees to protect any and all personal information and personal data; and 
(2) has reviewed all of the Enterprise Information Security Policies and Standards 
published by the Executive Office for Technology Services and Security (TSS), or 
stricter standards prescribed by the Department.  Notwithstanding any contractual 
provision to the contrary, in connection with the Contractor’s performance under this 
Contract, for all public authorities, executive offices, boards, commissions, agencies, 
departments, divisions, councils, bureaus, and offices, now existing and hereafter 
established, the Contractor shall: (1) obtain a copy, review, and comply with any 
pertinent security guidelines, standards, and policies; (2) comply with all Enterprise 
Information Security Policies and Standards published by the Executive Office for 
Security Services and Technology (TSS), or a comparable set of policies and 
standards (“Information Security Policy”) as prescribed by the Department; (3) 
communicate and enforce such security guidelines, standards, policies and the 
applicable Information Security Policy among all employees (whether such 
employees are direct or contracted) and subcontractors; (4) implement and maintain 
any other reasonable appropriate security procedures and practices necessary to 
protect personal information and data to which the Contractor is given access by the 
contracting Department from the unauthorized access, destruction, use, 
modification, disclosure or loss; (5) be responsible for the full or partial breach of 
any of these terms by its employees (whether such employees are direct or 
contracted) or subcontractors during or after the term of this Contract, and any 
breach of these terms may be regarded as a material breach of this Contract; (6) in 
the event of any unauthorized access, destruction, use, modification, disclosure or 
loss of the personal information or personal data (collectively referred to as the 
“unauthorized use”): (a) immediately notify the contracting Department if the 
Contractor becomes aware of the unauthorized use; (b) provide full cooperation and 
access to information necessary for the contracting Department to determine the 
scope of the unauthorized use; and (c) provide full cooperation and access to 
information necessary for the contracting Department and the Contractor to fulfill 
any notification requirements. Breach of these terms may be regarded as a material 
breach of this Contract, such that the Commonwealth and MassDOT may exercise 
any and all contractual rights and remedies, including without limitation 
indemnification under MassDOT’s Terms and Conditions or IT Terms and Conditions, 
withholding of payments, Contract suspension, or termination. In addition, the 
Contractor may be subject to applicable statutory or regulatory penalties, including 
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and without limitation, those imposed pursuant to G.L. c. 93H and under G.L. c. 214, 
§ 3B for violations under M.G.L c. 66A. 
 
Corporate and Business Filings and Reports.  The Contractor certifies compliance with 
any certification, filing, reporting and service of process requirements of the Secretary of the 
Commonwealth, the Office of the Attorney General or other Departments as related to its 
conduct of business in the Commonwealth; and with its incorporating state (or foreign 
entity).  
Employer Requirements.  Contractors that are employers certify compliance with 
applicable state and federal employment laws or regulations, including but not limited to 
G.L. c. 7, s. 22 (Prevailing Wages for Contracts for Meat Products and Clothing and 
Apparel); minimum wages and prevailing wage programs and payments; unemployment 
insurance and contributions; workers’ compensation and insurance, child labor laws, AGO 
fair labor practices; G.L. c. 149  (Labor and Industries); G.L. c. 150A (Labor Relations); G.L. 
c. 151 and 455 CMR 2.00 (Minimum Fair Wages); G.L. c. 151A (Employment and Training); 
G. L. c. 151B (Unlawful Discrimination); G.L. c. 151E (Business Discrimination); G.L. c. 152 
(Workers’ Compensation); G.L. c.153 (Liability for Injuries); 29 USC c. 8 (Federal Fair Labor 
Standards); 29 USC c. 28  and the Federal Family and Medical Leave Act and M.G.L. c. 
175M (Family and Medical Leave).  
Federal And State Laws And Regulations Prohibiting Discrimination Contractors 
certify compliance with applicable state and federal anti-discrimination laws, including but 
not limited to the Federal Equal Employment Oppurtunity (EEO) Laws the Americans with 
Disabilities Act,; 42 U.S.C Sec. 12,101, et seq., the Rehabilitation Act, 29 USC c. 16 s. 794; 
29 USC c. 16. s. 701; 29 USC c. 14, 623; the 42 USC c. 45; (Federal Fair Housing Act); G. 
L. c. 151B (Unlawful Discrimination); G.L. c. 151E (Business Discrimination); the Public 
Accommodations Law G.L. c. 272, s. 92A; G.L. c. 272, s. 98 and 98A, Massachusetts 
Constitution Article CXIV and G.L. c. 93, s. 103; 47 USC c. 5, sc. II, Part II, s. 255 
(Telecommunication Act;  Chapter 149, Section 105D, G.L. c. 151C, G.L. c. 272, Section 
92A,  Section 98 and Section 98A, and G.L. c. 111, Section 199A, and Massachusetts 
Disability-Based Non-Discrimination Standards For Executive Branch Entities, and related 
Standards and Guidance, authorized under Massachusetts Executive Order or any 
disability-based protection arising from state or federal law or precedent. See also MCAD 
and MCAD links and Resources.   
Small Business Purchasing Program (SBPP).  A Contractor may be eligible to participate 
in the SBPP, created pursuant to Executive Order 523, if qualified through the SBPP 
COMMBUYS subscription process at: www.commbuys.com and with acceptance of the 
terms of the SBPP participation agreement.  
Limitation of Liability.  Contracts may not use the following limitation on liability language 
unless approved by legal staff at the Office of the Comptroller or Operational Services 
Division and it may not be used if MassDOT is using the IT Terms and Conditions.  The 
term “other damages” in Section 11 of the MassDOT Terms and Conditions, 
“Indemnification,” shall include, but shall not be limited to, the reasonable costs the 
Commonwealth/MassDOT incurs to repair, return, replace or seek cover (purchase of 
comparable substitute commodities and services) under a Contract. “Other damages” shall 
not include damages to the Commonwealth/MassDOT as a result of third party claims, 
provided that this in no way limits the Commonwealth’s or MassDOT’s right of recovery for 
personal injury or property damages or patent and copyright infringement under Section 11 
or the Commonwealth’s/MassDOT’s ability to join the contractor as a third party defendant.  
Further, the term “other damages” shall not include, and in no event shall the contractor be 
liable for, damages for the Commonwealth’s or MassDOT’s use of contractor provided 
products or services, loss of Commonwealth or MassDOT’s  records, or data (or other 
intangible property), loss of use of equipment, lost revenue, lost savings or lost profits of the 
Commonwealth or MassDOT. In no event shall “other damages” exceed the greater of 
$100,000, or two times the value of the product or service (as defined in the Contract scope 
of work) that is the subject of the claim. Section 11 sets forth the Contractor’s entire liability 
under a Contract. Nothing in this section shall limit the Commonwealth’s or MassDOT’s 
ability to negotiate higher limitations of liability in a particular Contract, provided that any 
such limitation must specifically reference Section 11 of the MassDOT Terms and 
Conditions.  In the event the limitation of liability conflicts with accounting standards which 
mandate that there can be no cap of damages, the limitation shall be considered waived for 
that audit engagement.  The terms of this Clarification may not be modified.  
Northern Ireland Certification.  Pursuant to G.L. c. 7 s. 22C for state agencies, state 
authorities, the House of Representatives or the state Senate, by signing this Contract the 
Contractor certifies that it does not employ ten or more employees in an office or other 
facility in Northern Ireland and if the Contractor employs ten or more employees in an office 
or other facility located in Northern Ireland the Contractor certifies that it does not 
discriminate in employment, compensation, or the terms, conditions and privileges of 
employment on account of religious or political belief; and it promotes religious tolerance 
within the work place, and the eradication of any manifestations of religious and other illegal 
discrimination; and the Contractor is not engaged in the manufacture, distribution or sale of 
firearms, munitions, including rubber or plastic bullets, tear gas, armored vehicles or military 
aircraft for use or deployment in any activity in Northern Ireland. 
Pandemic, Disaster or Emergency Performance.  In the event of a serious emergency, 
pandemic or disaster outside the control of the Department, the Department may negotiate 


emergency performance from the Contractor to address the immediate needs of the 
MassDOT even if not contemplated under the original Contract or procurement.  Payments 
are subject to appropriation and other payment terms.      
   
Attorneys.  Attorneys or firms providing legal services or representing MassDOT may be 
subject to G.L. c. 30, s. 65, and if providing litigation services must be approved by the 
Office of the Attorney General to appear on behalf of a Department, and shall have a 
continuing obligation to notify the Commonwealth of any conflicts of interest arising under 
the Contract.   
Subcontractor Performance.  The Contractor certifies full responsibility for Contract 
performance, including subcontractors, and that comparable Contract terms will be included 
in subcontracts, and that the Department will not be required to directly or indirectly manage 
subcontractors or have any payment obligations to subcontractors. .   


EXECUTIVE ORDERS 
For covered Executive state Departments, the Contractor certifies compliance with 
applicable Massachusetts Executive Orders, including but not limited to the specific orders 
listed below.  A breach during the period of a Contract may be considered a material breach 
and subject Contractor to appropriate monetary or Contract sanctions.   
Executive Order 481.  Prohibiting the Use of Undocumented Workers on State Contracts.  
For all state agencies in the Executive Branch, including all executive offices, boards, 
commissions, agencies, Departments, divisions, councils, bureaus, and offices, now 
existing and hereafter established, by signing this Contract the Contractor certifies under 
the pains and penalties of perjury that they shall not knowingly use undocumented workers 
in connection with the performance of this Contract; that, pursuant to federal requirements, 
they shall verify the immigration status of workers assigned to a Contract without engaging 
in unlawful discrimination; and shall not knowingly or recklessly alter, falsify, or accept 
altered or falsified documents from any such worker 
Executive Order 130.  Anti-Boycott.  The Contractor warrants, represents and agrees that 
during the time this Contract is in effect, neither it nor any affiliated company, as hereafter 
defined, participates in or cooperates with an international boycott (See IRC § 999(b)(3)-(4), 
and IRS Audit Guidelines Boycotts) or engages in conduct declared to be unlawful by G.L. 
c. 151E, s. 2.  If there is a breach in the warranty, representation, and agreement contained 
in this paragraph, without limiting such other rights as it may have, MassDOT and the 
Commonwealth may rescind this Contract.  As used herein, an affiliated company shall be 
any business entity of which at least 51% of the ownership interests are directly or indirectly 
owned by the Contractor or by a person or persons or business entity or entities directly or 
indirectly owning at least 51% of the ownership interests of the Contractor, or which directly 
or indirectly owns at least 51% of the ownership interests of the Contractor, or which 
directly or indirectly owns at least 51% of the ownerships interests of the Contractor. 
Executive Order 346.  Hiring of State Employees By State Contractors Contractor certifies 
compliance with both the conflict of interest law G.L. c. 268A specifically s. 5 (f) and this 
order; which includes limitations regarding the hiring of state employees by private 
companies contracting with the Commonwealth/MassDOT.  A privatization contract shall be 
deemed to include a specific prohibition against the hiring at any time during the term of 
Contract, and for any position in the Contractor's company, of a state management 
employee who is, was, or will be involved in the preparation of the RFP, the negotiations 
leading to the awarding of the Contract, the decision to award the Contract, and/or the 
supervision or oversight of performance under the Contract. 
Executive Order 444.  Disclosure of Family Relationships With Other State Employees.  
Each person applying for employment (including Contract work) within the Executive 
Branch under the Governor must disclose in writing the names of all immediate family as 
well as persons related to immediate family by marriage who serve as employees or 
elected officials of the Commonwealth.  All disclosures made by applicants hired by the 
Executive Branch under the Governor shall be made available for public inspection to the 
extent permissible by law by the official with whom such disclosure has been filed.  
Executive Orders 523, 526 and 565.  Executive Order 523 (Establishing the Massachusetts 
Small Business Purchasing Program).  Executive Order 526 (Order Regarding Non-
Discrimination, Diversity, Equal Opportunity and Affirmative Action which supersedes 
Executive Order 478).  Executive Order 565 (Reaffirming and Expanding the 
Massachusetts Supplier Diversity Program).  All programs, activities, and services provided, 
performed, licensed, chartered, funded, regulated, or contracted for by the state shall be 
conducted without unlawful discrimination based on race, color, age, gender, ethnicity, 
sexual orientation, gender identity or expression, religion, creed, ancestry, national origin, 
disability, veteran’s status (including Vietnam-era veterans), or background.  The Contractor 
and any subcontractors may not engage in discriminatory employment practices.  The 
Contractor certifies compliance with applicable federal and state laws, rules, and 
regulations governing fair labor and employment practices.  The Contractor also commits to 
purchase supplies and services from certified minority, women, veteran, service-disabled 
veteran, LGBT or disability-owned businesses, small businesses, or businesses owned by 
socially or economically disadvantaged persons; and Contractor commits to comply with 
any applicable Department contractual requirements pertaining to the employment of 
persons with disabilities pursuant to M.G.L. c. 7 s. 61(s).  These provisions shall be 
enforced through the contracting Department, OSD, and/or the Massachusetts Commission 
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Against Discrimination.  Any breach shall be regarded as a material breach of the contract 
that may subject the contractor to appropriate sanctions. 







MASSDOT TERMS AND CONDITIONS 
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This Terms and Conditions form is issued by the Massachusetts 
Department of Transportation (“MassDOT”). Any changes or 
electronic alterations by the Contractor to the official version of 
this form shall be void except as agreed to by MassDOT.  Upon 
execution of the Standard Contract Form these Terms and 


Conditions will be incorporated by reference.  Performance shall include 
services rendered, obligations due, costs incurred, commodities and 
deliverables provided and accepted by MassDOT, programs provided or other 
commitments authorized under a Contract.  A deliverable shall include any 
tangible product to be delivered as an element of performance under a 
Contract.  MassDOT is entitled to ownership and possession of all deliverables 
purchased or developed with MassDOT funds.  Contract shall mean the 
Standard Contract Form issued by MassDOT. 
1. Contract Effective Start Date.  Notwithstanding verbal or other 
representations by the parties, the effective start date of performance under a 
Contract shall be the later of the date the Contract was executed by an 
authorized signatory of the Contractor, the date the contract was executed by an 
authorized signatory of MassDOT, the date specified in the Contract, or the 
date of any approvals required by law or regulation. 
2. Payments And Compensation.  The Contractor shall only be compensated 
for performance delivered and accepted by tMassDOT in accordance with the 
specific terms and conditions of a Contract.  All Contract payments are subject 
to appropriation pursuant to M.G.L. C. 29, §26, or the availability of sufficient 
non-appropriated funds for the purposes of a Contract,  and shall be subject to 
intercept pursuant to M.G.L. C. 7A, §3 and 815 CMR 9.00. Overpayments 
shall be reimbursed by the Contractor or may be offset by MassDOT from 
future payments in accordance with state finance law.  Acceptance by the 
Contractor of any payment or partial payment, without any written objection by 
the Contractor, shall in each instance operate as a release and  discharge of 
MassDOT and the Commonwealth of Massachusetts (“Commonwealth”) from 
all claims, liabilities or other obligations relating to the performance of a 
Contract. 
3. Contractor Payment Mechanism. All Contractors will be paid using the 
Comptroller’s payment system unless a different payment mechanism is 
required.  The Contractor shall timely submit invoices and supporting 
documentation as prescribed in a Contract.  MassDOT shall review and return 
rejected invoices within fifteen (15) days of receipt with a written explanation 
for rejection.  Payments shall be made in accordance with the bill paying policy 
issued by the Office of the Comptroller and 815 CMR 4.00, provided that 
payment periods listed in a Contract of less than forty-five (45) days from the 
date of receipt of an invoice shall be effective only to enable MassDOT to take 
advantage of early payment incentives and shall not subject any payment made 
within the forty-five (45) day period to a penalty. The Contractor Payroll 
System shall be used only for Individual Contractors who have been 
determined to be Contract Employees as a result of the MassDOT's completion 
of an Internal Revenue Service SS--8 form in accordance with the Omnibus 
Budget Reconciliation Act (OBRA) 1990, and shall automatically process all 
state and federal mandated payroll, tax and retirement deductions. 
4. Contract Termination Or Suspension.  A Contract shall terminate on the 
date specified in a Contract, unless this date is properly amended in accordance 
with all applicable laws and regulations prior to this date, or unless terminated 
or suspended under this Section upon prior written notice to the Contractor.  
MassDOT may terminate a Contract without cause and without penalty, or may 
terminate or suspend a Contract if the Contractor breaches any material term or 
condition or fails to perform or fulfill any material obligation required by a 
Contract, or in the event of an elimination of an appropriation or availability of 
sufficient funds for the purposes of a Contract, or in the event of an unforeseen 
public emergency mandating immediate MassDOT action.  Upon immediate 
notification to the other party, neither MassDOT nor the Contractor shall be 
deemed to be in breach for failure or delay in performance due to Acts of God 
or other causes factually beyond their control and without their fault or 
negligence.  Subcontractor failure to perform or price increases due to market 
fluctuations or product availability will not be deemed factually beyond the 
Contractor's control. 
5. Written Notice.  Any notice shall be deemed delivered and received when 
submitted in writing in person or when delivered by any other appropriate 
method evidencing actual receipt by MassDOT or the Contractor.  Any written 
notice of termination or suspension delivered to the Contractor shall state the 
effective date and period of the notice, the reasons for the termination or 
suspension, if applicable, any alleged breach or failure to perform, a reasonable 
period to cure any alleged breach  or failure to perform, if applicable, and any 
instructions or restrictions concerning allowable activities, costs or 
expenditures by the Contractor during the notice period. 


6.  Confidentiality.  The Contractor shall comply with M.G.L. C. 66A if the 
Contractor becomes a "holder" of "personal data".  The Contractor shall also 
protect the physical security and restrict any access to personal or MassDOT 
data in the Contractor's possession, or used by the Contractor in the 
performance of a Contract, which shall include, but is not limited to 
MassDOT's public records, documents, files, software, equipment or systems. 
7. Record-keeping And Retention, Inspection Of Records.  The Contractor 
shall maintain records, books, files and other data as specified in a Contract and 
in such detail as shall properly substantiate claims for payment under a 
Contract, for a minimum retention period of six (6) years beginning on the first 
day after the final payment under a Contract, or such longer period as is 
necessary for the resolution of any litigation, claim, negotiation, audit or other 
inquiry involving a Contract.  MassDOT shall have access, as well as any 
parties identified under Executive Order 195, during the Contractor’s regular 
business hours and upon reasonable prior notice, to such records, including on-
site reviews and reproduction of such records at a reasonable expense. 
8.  Assignment.  The Contractor may not assign or delegate, in whole or in 
part, or otherwise transfer any liability, responsibility, obligation, duty or 
interest under a Contract, with the exception that the Contractor shall be 
authorized to assign present and prospective claims for money due to the 
Contractor pursuant to a Contract in accordance with M.G.L. C. 106, §9-318.  
The Contractor must provide sufficient notice of assignment and supporting 
documentation to enable MassDOT to verify and implement the assignment.  
Payments to third party assignees will be processed as if such payments were 
being made directly to the Contractor and these payments will be subject to 
intercept, offset, counter claims or any other Department rights which are 
available to MassDOT or the Commonwealth against the Contractor. 
9. Subcontracting By Contractor.  Any subcontract entered into by the 
Contractor for the purposes of fulfilling the obligations under a Contract must 
be in writing, authorized in advance by MassDOT and shall be consistent with 
and subject to the provisions of these Terms and Conditions and a Contract.  
Subcontracts will not relieve or discharge the Contractor from any duty, 
obligation, responsibility or liability arising under a Contract.  MassDOT is 
entitled to copies of all subcontracts and shall not be bound by any provisions 
contained in a subcontract to which it is not a party. 
10. Affirmative Action, Non-Discrimination In Hiring And Employment.  
The Contractor shall comply with all federal and state laws, rules and 
regulations promoting fair employment practices or prohibiting employment 
discrimination and unfair labor practices and shall not discriminate in the hiring 
of any applicant for employment nor shall any qualified employee be demoted, 
discharged or otherwise subject to discrimination in the tenure, position, 
promotional opportunities, wages, benefits or terms and conditions of their 
employment because of race, color, national origin, ancestry, age, sex, religion, 
disability, handicap, sexual orientation or for exercising any rights afforded by 
law.  The Contractor commits to purchasing supplies and services from 
certified minority or women-owned businesses, small businesses or businesses 
owned by socially or economically disadvantaged persons or persons with 
disabilities. 
11. Indemnification.  Unless otherwise exempted by law, the Contractor shall 
indemnify and hold harmless the Commonwealth, including MassDOT, its 
agents, officers and employees (for purposes of this paragraph, “indemnified 
parties”) against any and all claims, liabilities and costs for any personal injury 
or property damages, patent or copyright infringement or other damages that 
the indemnified parties may sustain which arise out of or in connection with the 
Contractor's performance of a Contract, including but not limited to the 
negligence, reckless or intentional conduct of the Contractor, its agents, 
officers, employees or subcontractors.  The Contractor shall at no time be 
considered an agent or representative of MassDOT or the Commonwealth.  
After prompt notification of a claim by an indemnified party, the  Contractor 
shall have an opportunity to participate in the defense of such claim and any 
negotiated settlement agreement or judgment.  The indemnified party shall not 
be liable for any costs incurred by the Contractor arising under this paragraph. 
Any indemnification of the Contractor shall be subject to appropriation and 
applicable law. 
12. Waivers.  Forbearance or indulgence in any form or manner by a party shall 
not be construed as a waiver, nor in any way limit the legal or equitable 
remedies available to that party. No waiver by either party of any default or 
breach shall constitute a waiver of any subsequent default or breach. 
13.  Risk Of Loss.  The Contractor shall bear the risk of loss for any Contractor 
materials used for a Contract and for all deliverables, Department personal or 
other data which is in the possession of the Contractor or used by the 
Contractor in the performance of a Contract until possession, ownership and 
full legal title to the deliverables are transferred to and accepted by MassDOT.   
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14.  Forum, Choice of Law And Mediation.  Any actions arising 
out of a Contract shall be governed by the laws of Massachusetts, 
and shall be brought and maintained in a State or federal court in 
Massachusetts which shall have exclusive jurisdiction thereof.  
MassDOT, with the approval of the Attorney General's Office, and 


the Contractor may agree to voluntary mediation through the Massachusetts 
Office of Dispute Resolution (MODR) or other mediation service of any 
Contract dispute and will share the costs of such mediation.  No legal or 
equitable rights of the parties shall be limited by this Section. 
15. Contract Boilerplate Interpretation, Severability, Conflicts With Law,  
Integration.  Any amendment or attachment to any Contract which contains 
conflicting language or has the effect of a deleting, replacing or modifying any 
printed language of these Terms and Conditions, shall be interpreted as 
superseded by the official printed language.  If any provision of a Contract is 
found to be superseded by state or federal law or regulation, in whole or in part, 
then both parties shall be relieved of all obligations under that provision only to 
the extent necessary to comply with the superseding law, provided however, 
that the remaining provisions of the Contract, or portions thereof, shall be 
enforced to the fullest extent permitted by law.  All amendments must be 


executed by the parties in accordance with Section 1. of these Terms and 
Conditions and filed with the original record copy of a Contract as prescribed 
by CTR. The printed language of the Standard Contract Form, as officially 
published by MassDOT, which incorporates by reference these MassDOT 
Terms and Conditions, shall supersede any conflicting verbal or written 
agreements relating to the performance of a Contract, or attached thereto, 
including contract forms, purchase orders or invoices of the Contractor.  The 
order of priority of documents to interpret a Contract shall be as follows: the 
printed language of the Terms and Conditions, the Standard Contract Form, 
MassDOT's Request for Response (RFR) solicitation document and the 
Contractor’s Response to the RFR solicitation, excluding any language stricken 
by a Department as unacceptable and including any negotiated terms and 
conditions allowable pursuant to law or regulation. 
 
IN WITNESS WHEREOF, The Contractor certifies under the pains and 
penalties of  perjury that it shall comply with these MassDOT Terms and 
Conditions for any applicable Contract executed with MassDOT as 
certified by their authorized signatory signing the MassDOT Standard 
Contract Form.


 
 







COMMONWEALTH OF MASSACHUSETTS 
Prompt Pay Discount Form 


(Invoice discounts for receiving fast payments) 
 


Revised 3/9/07 
Bidder Name:                                                                                                      . 
Vendor Code (VCUST):                                                                                                       . 
Contract/RFR Number(s):                                                                                                      . 
 
Prompt Payment Discounts (PPD).  All contractors/vendors doing business with the Commonwealth must 
provide a Prompt Payment Discount (PPD) for receiving early payments unless the Contractor/vendor can 
provide compelling proof that providing a prompt pay discount would be unduly burdensome.  Contractors 
benefit from PPD by increased, usable cash flow as a result of fast and efficient payments for commodities 
or services rendered.  Contractors who agree to accept Electronic Funds Transfer (EFT) increase the prompt 
pay benefit by ensuring that funds are paid directly to their designated bank accounts, thus eliminating the 
delay of check clearance policies and traditional mail lead time.  Payments processed through the state 
accounting system (MMARS) can be tracked and verified through the Comptroller’s Vendor Web system 
using the Vendor/Customer Code assigned to you by a Commonwealth department.   
 
The Commonwealth benefits because contractors reduce the cost of products and services through the 
applied discount.  While Bidders/Contractors have flexibility in determining the actual % discount(s) offered 
to the Commonwealth, the discount(s) must be identified for 10, 15, 20 and/or 30 days for payment 
issuance in the column entitled “% Discount Off Proposed Price” below. The Commonwealth may use the 
prompt pay discounts submitted as a basis for selection and may negotiate discounts as deemed in the best 
interest of the Commonwealth.  The requirement to offer PPD discounts may be waived by the 
Commonwealth on a case-by-case basis if participation in the program would be unduly burdensome, 
provided the specific reason for the hardship is outlined below.  
 
All discounts offered will be taken in cases where the payment issue date is within the specified number 
of days listed below and in accordance with the Commonwealth’s Bill Paying Policy.  Payment days will be 
measured from the date goods are received and accepted / performance was completed OR the date an 
invoice is received by the Commonwealth, whichever is later to the date the payment is issued as an EFT 
(preferred method) or mailed by the State Treasurer.  The date of payment “issue” is the date a payment 
is considered “paid” not the date a payment is “received” by a Contractor. 
  
If internal Bidder/Contractor systems require an alternate method of measuring payment issue dates, the 
Bidder/Contractor must note the issues below or on an attached page if necessary to be considered by 
the PMT.  In cases where the Bidder/Contractor considers that offering a Prompt Payment Discount would 
be a hardship, the Bidder must clearly define the issues and reasons for said hardship.  Providing volume 
discounts or other discounts on prices is not considered a hardship, since the PPD provides the additional 
benefit of early cash flow for the Contractor. 
 
Enter the Prompt Payment Discount percentage (%) off the invoice payment, for each of the payment 
issue dates listed, if the payment is issued within the specified Payment Issue days. For example: 


5% - 10 Days  
4% - 15 Days 
3% - 20 Days 
2% - 30 Days 


If no discount is offered enter 0% 
Prompt Payment Discount % Payment Issue Date w/in  


 % 10 Days 
 % 15 Days 
 % 20 Days 
 % 30 Days 


The Contractor is unable to provide a prompt payment discount due to the following hardship:   
 
 
Contractor/Bidder Authorized Signature _________________________________   Date: ____________ 
 
Contractor/ Bidder Authorized Signatory Print Name and Title: __________________________________  



https://massfinance.state.ma.us/VendorWeb/vendor.asp





 


Revised: August 28, 2019 


 


 
 


Supplier Diversity Program (SDP) Plan Commitment  
SDP Plan Form #1 


 
Contract/RFR Document Number: Click here to enter text. 


 
Instructions: Completing all parts of this form is mandatory. Please read all sections of the Bid related to the 
SDP. Complete one form and submit with your Quote. 
 
Important: Prime bidders that are certified as an M/WBE, M/WNPO, VBE, SDVOBE, DOBE and LGBTBE must 
also submit an SDP Plan Form and may not list themselves or their affiliates as SDP Partners. 


 
 


Supplier Diversity Program (SDP) Resources: 
• Lists of M/WBEs, M/WNPOs, VBEs, SDVOBEs, DOBEs and LGBTBEs certified or verified by the Supplier 


Diversity Office (SDO) are located at www.mass.gov/sdo. 
• Resources to assist Prime Bidders in finding potential Certified Partners can be found at 


www.mass.gov/sdp. 
 


Part I  Bidder/Contractor Information (Required)  


Business Name: Click 
here to enter text. 


Contact Name: Click 
here to enter text. 


Phone #: Click here 
to enter phone 
number. 


Email address: Click here 
to enter email address. 


Part II  Annual Financial Commitment (Required)  


Provide a specific percentage of Bidder/Contractor sales derived from this contract to be spent with all 
certified SDP Partners on a Massachusetts fiscal year (July 1-June 30) basis. 


Annual SDP Percentage Committed in Bid 
Response  
for Life of Contract: 


Click here to enter percentage.% 



http://www.mass.gov/sdo

http://www.mass.gov/sdp





Revised: June 8, 2018 


 


Supplier Diversity Program (SDP) Plan - Declaration of SDP Partner(s) 
SDP Plan Form #2 


 
Contract/RFR Document Number: Click here to enter text. 


 
Instructions: Completing all parts of this form is mandatory. Please read all sections of the Bid related to the SDP. Complete 
one form and submit within a period of up to 30 days (or as stated in RFR) of Contract Execution. See SDP Resources 
information below to assist in partnering with certified businesses. 
 
Important: Prime bidders that are certified as an M/WBE, M/WNPO, VBE, SDVOBE, DOBE or LGBTBE must also submit an 
SDP Plan Form and may not list themselves or their affiliates as SDP Partners. 


 
Supplier Diversity Program (SDP) Resources: 
• Lists of M/WBEs, M/WNPOs, VBEs, SDVOBEs, DOBEs and LGBTBEs certified or verified by the Supplier Diversity 


Office (SDO) are located at www.mass.gov/sdo. 
• Resources to assist Prime Bidders in finding potential Certified Partners can be found at www.mass.gov/sdp. 


 


Part I  Contractor Information and Annual Financial Commitment (Required)  
Business Name: Click here 
to enter text. 


Contact Name: Click here 
to enter text. 


Phone #: Click here to enter 
phone number. 


Email address: Click here to 
enter email address. 


Provide a specific final percentage of Bidder/Contractor sales derived from this contract to be spent with all certified SDP 
Partners on a Massachusetts fiscal year (July 1-June 30) basis. 
Final Annual SDP Percentage Committed  
for Life of Contract: Click here to enter percentage.% 
  


Part II  Contractor’s SDP Partners (Required) (Fill in Applicable Lines; Insert Additional Rows as Needed) 


Planned SDP Partner 
Company Name 


Check Planned SDP 
Partner’s Certification(s) Certifying Organization 


Functions to be Performed 
by the Partner (optional 


unless otherwise stated in 
the RFR) 


Click here to enter text. Choose an item. Choose an item. Click here to enter text. 


Click here to enter text. Choose an item. Choose an item. Click here to enter text. 


Click here to enter text. Choose an item. Choose an item. Click here to enter text. 


Click here to enter text. Choose an item. Choose an item. Click here to enter text. 


 Alternative to Contractor Providing List of SDP Partners:  
☐ If specifically authorized in the Request for Response (RFR) to utilize this option, by checking this box, the 


Contractor acknowledges that they do not yet have any SDP Partners but will meet the percentage commitment in 
Part I (above) and all other contract requirements and will work with the SDO to identify and establish business 
relationships with SDO Partners. 


 


Part III  Under the pains and penalties of perjury I certify that the information provided on this form is 
accurate. (Required) 


Name: Click here to enter 
text. Title: Click here to enter text. 


Signature: 
 
(May be left blank if submitted 
electronically) 


Date: Click here to enter 
a date. 



http://www.mass.gov/sdo

http://www.mass.gov/sdp





    
__________________________________________________________________ 


 
Request type must be checked:   Initial Request     Changing Existing Account     Closing Account    
 
I____________________, hereby certify that the account/s indicated on this form is under my direct control and 
access; therefore, I authorize the State Treasurer as fiscal agent for the State of Massachusetts to initiate, change 
or cancel credit entries to that account/s as indicated on this form. For ACH debits consistent with the 
International ACH Transaction (IAT) rules check one:  


 I affirm that payments authorized hereunder are not to an account that is subject to being transferred to            
a foreign bank account. 


 I affirm that payments authorized hereunder are to an account that is subject to being transferred to a 
foreign bank account. 


This authority is to remain in full force and effect until the Office of Comptroller has received written notification, 
from either me or an authorized officer of organization of the account's termination in such time and in such a 
manner as to afford CTR a reasonable opportunity to act upon it. 


 
VENDOR BANK INFORMATION 


 
Vendor Bank Name:   _________________________  
Vendor Bank Transit Number (ABA): _________________________ 
Vendor Bank Account Number:  _________________________ 
Account Type:    _________________________ 
 
Filling out this field is a requirement for changing account number 
Vendor Bank Old Account Number: _________________________ 
Account Type:    _________________________ 
 


VENDOR INFORMATION 
 
Vendor Tax Identification Number (TIN):________________________  
Vendor/Business Name:   _________________________ 
Vendor Contact Name:   _________________________ 
E-mail:     _________________________ 
Telephone:    _________________________ 
Address:    _________________________ 
City:       _______________State: _____Zip:___________  
 
This authorization will remain in effect until either canceled in writing or an updated form changing information 
is sent to the Department you currently do business with. 
 
AUTHORIZED SIGNATURE: ____________________________________________________                                                                 
Print Name: ______________________ Title:______________________ Date: ________                                                           
 
Form forwarded to Commonwealth Department:_________________________________      
Attached voided check here: 


 


COMMONWEALTH OF MASSACHUSETTS  
OFFICE OF THE COMPTROLLER 
Electronic Funds Transfer Sign Up Form 
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Form    W-9
(Rev. August 2013)
Department of the Treasury  
Internal Revenue Service 



Request for Taxpayer 
Identification Number and Certification



Give Form to the  
requester. Do not 
send to the IRS.
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2.



Name (as shown on your income tax return)



Business name/disregarded entity name, if different from above



Check appropriate box for federal tax classification: 



Individual/sole proprietor  C Corporation S Corporation Partnership Trust/estate



Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) ▶  



Other (see instructions) ▶ 



Exemptions (see instructions):



Exempt payee code (if any)



Exemption from FATCA reporting
 code (if any)



Address (number, street, and apt. or suite no.)



City, state, and ZIP code



Requester’s name and address (optional)



List account number(s) here (optional)



Part I Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line 
to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a 
resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other 
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a 
TIN on page 3.



Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose 
number to enter.



Social security number



– –



Employer identification number 



–



Part II Certification
Under penalties of perjury, I certify that:



1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and



2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue 
Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am 
no longer subject to backup withholding, and



3.  I am a U.S. citizen or other U.S. person (defined below), and



4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.



Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding 
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage 
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and 
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the 
instructions on page 3.



Sign 
Here



Signature of 
U.S. person ▶ Date ▶



General Instructions
Section references are to the Internal Revenue Code unless otherwise noted.



Future developments. The IRS has created a page on IRS.gov for information 
about Form W-9, at www.irs.gov/w9. Information about any future developments 
affecting Form W-9 (such as legislation enacted after we release it) will be posted 
on that page.



Purpose of Form
A person who is required to file an information return with the IRS must obtain your 
correct taxpayer identification number (TIN) to report, for example, income paid to 
you, payments made to you in settlement of payment card and third party network 
transactions, real estate transactions, mortgage interest you paid, acquisition or 
abandonment of secured property, cancellation of debt, or contributions you made 
to an IRA.



Use Form W-9 only if you are a U.S. person (including a resident alien), to 
provide your correct TIN to the person requesting it (the requester) and, when 
applicable, to:



1. Certify that the TIN you are giving is correct (or you are waiting for a number 
to be issued),



2. Certify that you are not subject to backup withholding, or



3. Claim exemption from backup withholding if you are a U.S. exempt payee. If 
applicable, you are also certifying that as a U.S. person, your allocable share of 
any partnership income from a U.S. trade or business is not subject to the 



withholding tax on foreign partners’ share of effectively connected income, and



4. Certify that FATCA code(s) entered on this form (if any) indicating that you are 
exempt from the FATCA reporting, is correct.



Note. If you are a U.S. person and a requester gives you a form other than Form 
W-9 to request your TIN, you must use the requester’s form if it is substantially 
similar to this Form W-9.



Definition of a U.S. person. For federal tax purposes, you are considered a U.S. 
person if you are:



• An individual who is a U.S. citizen or U.S. resident alien,



• A partnership, corporation, company, or association created or organized in the 
United States or under the laws of the United States,



• An estate (other than a foreign estate), or



• A domestic trust (as defined in Regulations section 301.7701-7).



Special rules for partnerships. Partnerships that conduct a trade or business in 
the United States are generally required to pay a withholding tax under section 
1446 on any foreign partners’ share of effectively connected taxable income from 
such business. Further, in certain cases where a Form W-9 has not been received, 
the rules under section 1446 require a partnership to presume that a partner is a 
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a 
U.S. person that is a partner in a partnership conducting a trade or business in the 
United States, provide Form W-9 to the partnership to establish your U.S. status 
and avoid section 1446 withholding on your share of partnership income.



Cat. No. 10231X Form W-9 (Rev. 8-2013)
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In the cases below, the following person must give Form W-9 to the partnership 
for purposes of establishing its U.S. status and avoiding withholding on its 
allocable share of net income from the partnership conducting a trade or business 
in the United States:



• In the case of a disregarded entity with a U.S. owner, the U.S. owner of the 
disregarded entity and not the entity,



• In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, 
the U.S. grantor or other U.S. owner of the grantor trust and not the trust, and



• In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a 
grantor trust) and not the beneficiaries of the trust.



Foreign person. If you are a foreign person or the U.S. branch of a foreign bank 
that has elected to be treated as a U.S. person, do not use Form W-9. Instead, use 
the appropriate Form W-8 or Form 8233 (see Publication 515, Withholding of Tax 
on Nonresident Aliens and Foreign Entities).



Nonresident alien who becomes a resident alien. Generally, only a nonresident 
alien individual may use the terms of a tax treaty to reduce or eliminate U.S. tax on 
certain types of income. However, most tax treaties contain a provision known as 
a “saving clause.” Exceptions specified in the saving clause may permit an 
exemption from tax to continue for certain types of income even after the payee 
has otherwise become a U.S. resident alien for tax purposes.



If you are a U.S. resident alien who is relying on an exception contained in the 
saving clause of a tax treaty to claim an exemption from U.S. tax on certain types 
of income, you must attach a statement to Form W-9 that specifies the following 
five items:



1. The treaty country. Generally, this must be the same treaty under which you 
claimed exemption from tax as a nonresident alien.



2. The treaty article addressing the income.



3. The article number (or location) in the tax treaty that contains the saving 
clause and its exceptions.



4. The type and amount of income that qualifies for the exemption from tax.



5. Sufficient facts to justify the exemption from tax under the terms of the treaty 
article.



Example. Article 20 of the U.S.-China income tax treaty allows an exemption 
from tax for scholarship income received by a Chinese student temporarily present 
in the United States. Under U.S. law, this student will become a resident alien for 
tax purposes if his or her stay in the United States exceeds 5 calendar years. 
However, paragraph 2 of the first Protocol to the U.S.-China treaty (dated April 30, 
1984) allows the provisions of Article 20 to continue to apply even after the 
Chinese student becomes a resident alien of the United States. A Chinese student 
who qualifies for this exception (under paragraph 2 of the first protocol) and is 
relying on this exception to claim an exemption from tax on his or her scholarship 
or fellowship income would attach to Form W-9 a statement that includes the 
information described above to support that exemption.



If you are a nonresident alien or a foreign entity, give the requester the 
appropriate completed Form W-8 or Form 8233.



What is backup withholding? Persons making certain payments to you must 
under certain conditions withhold and pay to the IRS a percentage of such 
payments. This is called “backup withholding.”  Payments that may be subject to 
backup withholding include interest, tax-exempt interest, dividends, broker and 
barter exchange transactions, rents, royalties, nonemployee pay, payments made 
in settlement of payment card and third party network transactions, and certain 
payments from fishing boat operators. Real estate transactions are not subject to 
backup withholding.



You will not be subject to backup withholding on payments you receive if you 
give the requester your correct TIN, make the proper certifications, and report all 
your taxable interest and dividends on your tax return.



Payments you receive will be subject to backup  
withholding if:



1. You do not furnish your TIN to the requester,



2. You do not certify your TIN when required (see the Part II instructions on page 
3 for details),



3. The IRS tells the requester that you furnished an incorrect TIN,



4. The IRS tells you that you are subject to backup withholding because you did 
not report all your interest and dividends on your tax return (for reportable interest 
and dividends only), or



5. You do not certify to the requester that you are not subject to backup 
withholding under 4 above (for reportable interest and dividend accounts opened 
after 1983 only).



Certain payees and payments are exempt from backup withholding. See Exempt 
payee code on page 3 and the separate Instructions for the Requester of Form 
W-9 for more information.



Also see Special rules for partnerships on page 1.



What is FATCA reporting? The Foreign Account Tax Compliance Act (FATCA) 
requires a participating foreign financial institution to report all United States 
account holders that are specified United States persons. Certain payees are 
exempt from FATCA reporting. See Exemption from FATCA reporting code on 
page 3 and the Instructions for the Requester of Form W-9 for more information.



Updating Your Information
You must provide updated information to any person to whom you claimed to be 
an exempt payee if you are no longer an exempt payee and anticipate receiving 
reportable payments in the future from this person. For example, you may need to 
provide updated information if you are a C corporation that elects to be an S 
corporation, or if you no longer are tax exempt. In addition, you must furnish a new 
Form W-9 if the name or TIN changes for the account, for example, if the grantor 
of a grantor trust dies.



Penalties
Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are 
subject to a penalty of $50 for each such failure unless your failure is due to 
reasonable cause and not to willful neglect.



Civil penalty for false information with respect to withholding. If you make a 
false statement with no reasonable basis that results in no backup withholding, 
you are subject to a $500 penalty.



Criminal penalty for falsifying information. Willfully falsifying certifications or 
affirmations may subject you to criminal penalties including fines and/or 
imprisonment.



Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, 
the requester may be subject to civil and criminal penalties.



Specific Instructions
Name
If you are an individual, you must generally enter the name shown on your income 
tax return. However, if you have changed your last name, for instance, due to 
marriage without informing the Social Security Administration of the name change, 
enter your first name, the last name shown on your social security card, and your 
new last name.



If the account is in joint names, list first, and then circle, the name of the person 
or entity whose number you entered in Part I of the form.



Sole proprietor. Enter your individual name as shown on your income tax return 
on the “Name” line. You may enter your business, trade, or “doing business as 
(DBA)” name on the “Business name/disregarded entity name” line.



Partnership, C Corporation, or S Corporation. Enter the entity's name on the 
“Name” line and any business, trade, or “doing business as (DBA) name” on the 
“Business name/disregarded entity name” line.



Disregarded entity. For U.S. federal tax purposes, an entity that is disregarded as 
an entity separate from its owner is treated as a “disregarded entity.”  See 
Regulation section 301.7701-2(c)(2)(iii). Enter the owner's name on the “Name” 
line. The name of the entity entered on the “Name” line should never be a 
disregarded entity. The name on the “Name” line must be the name shown on the 
income tax return on which the income should be reported. For example, if a 
foreign LLC that is treated as a disregarded entity for U.S. federal tax purposes 
has a single owner that is a U.S. person, the U.S. owner's name is required to be 
provided on the “Name” line. If the direct owner of the entity is also a disregarded 
entity, enter the first owner that is not disregarded for federal tax purposes. Enter 
the disregarded entity's name on the “Business name/disregarded entity name” 
line. If the owner of the disregarded entity is a foreign person, the owner must 
complete an appropriate Form W-8 instead of a Form W-9.  This is the case even if 
the foreign person has a U.S. TIN. 



Note. Check the appropriate box for the U.S. federal tax classification of the 
person whose name is entered on the “Name” line (Individual/sole proprietor, 
Partnership, C Corporation, S Corporation, Trust/estate).



Limited Liability Company (LLC). If the person identified on the “Name” line is an 
LLC, check the “Limited liability company” box only and enter the appropriate 
code for the U.S. federal tax classification in the space provided. If you are an LLC 
that is treated as a partnership for U.S. federal tax purposes, enter “P” for 
partnership. If you are an LLC that has filed a Form 8832 or a Form 2553 to be 
taxed as a corporation, enter “C” for C corporation or “S” for S corporation, as 
appropriate. If you are an LLC that is disregarded as an entity separate from its 
owner under Regulation section 301.7701-3 (except for employment and excise 
tax), do not check the LLC box unless the owner of the LLC (required to be 
identified on the “Name” line) is another LLC that is not disregarded for U.S. 
federal tax purposes. If the LLC is disregarded as an entity separate from its 
owner, enter the appropriate tax classification of the owner identified on the 
“Name” line.



Other entities. Enter your business name as shown on required U.S. federal tax 
documents on the “Name” line. This name should match the name shown on the 
charter or other legal document creating the entity. You may enter any business, 
trade, or DBA name on the “Business name/disregarded entity name” line.



Exemptions
If you are exempt from backup withholding and/or FATCA reporting, enter in the 
Exemptions box, any code(s) that may apply to you. See Exempt payee code and 
Exemption from FATCA reporting code on page 3.
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Exempt payee code. Generally, individuals (including sole proprietors) are not 
exempt from backup withholding. Corporations are exempt from backup 
withholding for certain payments, such as interest and dividends. Corporations are 
not exempt from backup withholding for payments made in settlement of payment 
card or third party network transactions.



Note. If you are exempt from backup withholding, you should still complete this 
form to avoid possible erroneous backup withholding.



The following codes identify payees that are exempt from backup withholding:



1—An organization exempt from tax under section 501(a), any IRA, or a 
custodial account under section 403(b)(7) if the account satisfies the requirements 
of section 401(f)(2)



2—The United States or any of its agencies or instrumentalities



3—A state, the District of Columbia, a possession of the United States, or any of 
their political subdivisions or instrumentalities



4—A foreign government or any of its political subdivisions, agencies, or 
instrumentalities 



5—A corporation



6—A dealer in securities or commodities required to register in the United 
States, the District of Columbia, or a possession of the United States



7—A futures commission merchant registered with the Commodity Futures 
Trading Commission



8—A real estate investment trust



9—An entity registered at all times during the tax year under the Investment 
Company Act of 1940



10—A common trust fund operated by a bank under section 584(a)



11—A financial institution



12—A middleman known in the investment community as a nominee or 
custodian



13—A trust exempt from tax under section 664 or described in section 4947



The following chart shows types of payments that may be exempt from backup 
withholding. The chart applies to the exempt payees listed above, 1 through 13.



IF the payment is for . . . THEN the payment is exempt for . . .



Interest and dividend payments All exempt payees except 
for 7



Broker transactions Exempt payees 1 through 4 and 6 
through 11 and all C corporations. S 
corporations must not enter an exempt 
payee code because they are exempt 
only for sales of noncovered securities 
acquired prior to 2012. 



Barter exchange transactions and 
patronage dividends



Exempt payees 1 through 4



Payments over $600 required to be 



reported and direct sales over $5,0001
Generally, exempt payees 



1 through 52



Payments made in settlement of 
payment card or third party network 
transactions 



Exempt payees 1 through 4



1 See Form 1099-MISC, Miscellaneous Income, and its instructions.
2 However, the following payments made to a corporation and reportable on Form 



1099-MISC are not exempt from backup withholding: medical and health care 
payments, attorneys' fees, gross proceeds paid to an attorney, and payments for 
services paid by a federal executive agency.



Exemption from FATCA reporting code. The following codes identify payees 
that are exempt from reporting under FATCA. These codes apply to persons 
submitting this form for accounts maintained outside of the United States by 
certain foreign financial institutions. Therefore, if you are only submitting this form 
for an account you hold in the United States, you may leave this field blank. 
Consult with the person requesting this form if you are uncertain if the financial 
institution is subject to these requirements.



A—An organization exempt from tax under section 501(a) or any individual 
retirement plan as defined in section 7701(a)(37)



B—The United States or any of its agencies or instrumentalities



C—A state, the District of Columbia, a possession of the United States, or any 
of their political subdivisions or instrumentalities



D—A corporation the stock of which is regularly traded on one or more 
established securities markets, as described in Reg. section 1.1472-1(c)(1)(i)



E—A corporation that is a member of the same expanded affiliated group as a 
corporation described in Reg. section 1.1472-1(c)(1)(i)



F—A dealer in securities, commodities, or derivative financial instruments 
(including notional principal contracts, futures, forwards, and options) that is 
registered as such under the laws of the United States or any state



G—A real estate investment trust



H—A regulated investment company as defined in section 851 or an entity 
registered at all times during the tax year under the Investment Company Act of 
1940



I—A common trust fund as defined in section 584(a)



J—A bank as defined in section 581



K—A broker



L—A trust exempt from tax under section 664 or described in section 4947(a)(1)



M—A tax exempt trust under a section 403(b) plan or section 457(g) plan



Part I. Taxpayer Identification Number (TIN)
Enter your TIN in the appropriate box. If you are a resident alien and you do not 
have and are not eligible to get an SSN, your TIN is your IRS individual taxpayer 
identification number (ITIN). Enter it in the social security number box. If you do not 
have an ITIN, see How to get a TIN below.



If you are a sole proprietor and you have an EIN, you may enter either your SSN 
or EIN. However, the IRS prefers that you use your SSN.



If you are a single-member LLC that is disregarded as an entity separate from its 
owner (see Limited Liability Company (LLC) on page 2), enter the owner’s SSN (or 
EIN, if the owner has one). Do not enter the disregarded entity’s EIN. If the LLC is 
classified as a corporation or partnership, enter the entity’s EIN.



Note. See the chart on page 4 for further clarification of name and TIN 
combinations.



How to get a TIN. If you do not have a TIN, apply for one immediately. To apply 
for an SSN, get Form SS-5, Application for a Social Security Card, from your local 
Social Security Administration office or get this form online at www.ssa.gov. You 
may also get this form by calling 1-800-772-1213. Use Form W-7, Application for 
IRS Individual Taxpayer Identification Number, to apply for an ITIN, or Form SS-4, 
Application for Employer Identification Number, to apply for an EIN. You can apply 
for an EIN online by accessing the IRS website at www.irs.gov/businesses and 
clicking on Employer Identification Number (EIN) under Starting a Business. You 
can get Forms W-7 and SS-4 from the IRS by visiting IRS.gov or by calling 1-800-
TAX-FORM (1-800-829-3676).



If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN 
and write “Applied For” in the space for the TIN, sign and date the form, and give it 
to the requester. For interest and dividend payments, and certain payments made 
with respect to readily tradable instruments, generally you will have 60 days to get 
a TIN and give it to the requester before you are subject to backup withholding on 
payments. The 60-day rule does not apply to other types of payments. You will be 
subject to backup withholding on all such payments until you provide your TIN to 
the requester.



Note. Entering “Applied For” means that you have already applied for a TIN or that 
you intend to apply for one soon.



Caution: A disregarded U.S. entity that has a foreign owner must use the 
appropriate Form W-8.



Part II. Certification
To establish to the withholding agent that you are a U.S. person, or resident alien, 
sign Form W-9. You may be requested to sign by the withholding agent even if 
items 1, 4, or 5 below indicate otherwise.



For a joint account, only the person whose TIN is shown in Part I should sign 
(when required). In the case of a disregarded entity, the person identified on the 
“Name” line must sign. Exempt payees, see Exempt payee code earlier.



Signature requirements. Complete the certification as indicated in items 1 
through 5 below.



1. Interest, dividend, and barter exchange accounts opened before 1984 
and broker accounts considered active during 1983. You must give your 
correct TIN, but you do not have to sign the certification.



2. Interest, dividend, broker, and barter exchange accounts opened after 
1983 and broker accounts considered inactive during 1983. You must sign the 
certification or backup withholding will apply. If you are subject to backup 
withholding and you are merely providing your correct TIN to the requester, you 
must cross out item 2 in the certification before signing the form.



3. Real estate transactions. You must sign the certification. You may cross out 
item 2 of the certification.



4. Other payments. You must give your correct TIN, but you do not have to sign 
the certification unless you have been notified that you have previously given an 
incorrect TIN. “Other payments” include payments made in the course of the 
requester’s trade or business for rents, royalties, goods (other than bills for 
merchandise), medical and health care services (including payments to 
corporations), payments to a nonemployee for services, payments made in 
settlement of payment card and third party network transactions, payments to 
certain fishing boat crew members and fishermen, and gross proceeds paid to 
attorneys (including payments to corporations).



5. Mortgage interest paid by you, acquisition or abandonment of secured 
property, cancellation of debt, qualified tuition program payments (under 
section 529), IRA, Coverdell ESA, Archer MSA or HSA contributions or 
distributions, and pension distributions. You must give your correct TIN, but you 
do not have to sign the certification.
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What Name and Number To Give the Requester
For this type of account: Give name and SSN of:



1. Individual The individual
2. Two or more individuals (joint             



account)
The actual owner of the account or, 
if combined funds, the first 
individual on the account 1



3. Custodian account of a minor 
 (Uniform Gift to Minors Act)



The minor 2



4. a. The usual revocable savings 
trust (grantor is also trustee) 
b. So-called trust account that is 
not a legal or valid trust under 
state law



The grantor-trustee 1



The actual owner 1



5. Sole proprietorship or disregarded 
entity owned by an individual



The owner 3



6. Grantor trust filing under Optional 
Form 1099 Filing Method 1 (see 
Regulation section 1.671-4(b)(2)(i)(A))



The grantor*



For this type of account: Give name and EIN of:



7. Disregarded entity not owned by an 
individual



The owner



8. A valid trust, estate, or pension trust Legal entity 4



9. Corporation or LLC electing 
corporate status on Form 8832 or 
Form 2553



The corporation



10. Association, club, religious, 
charitable, educational, or other   
tax-exempt organization



The organization



11. Partnership or multi-member LLC The partnership
12. A broker or registered nominee The broker or nominee



13. Account with the Department of 
Agriculture in the name of a public 
entity (such as a state or local 
government, school district, or 
prison) that receives agricultural 
program payments



The public entity



14. Grantor trust filing under the Form 
1041 Filing Method or the Optional 
Form 1099 Filing Method 2 (see 
Regulation section 1.671-4(b)(2)(i)(B))



The trust



1
 List first and circle the name of the person whose number you furnish. If only one person on a 
joint account has an SSN, that person’s number must be furnished.



2
 Circle the minor’s name and furnish the minor’s SSN.



3
 You must show your individual name and you may also enter your business or “DBA”  name on 
the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you 
have one), but the IRS encourages you to use your SSN.



4
 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the 
personal representative or trustee unless the legal entity itself is not designated in the account 
title.) Also see  Special rules for partnerships on page 1.



*Note. Grantor also must provide a Form W-9 to trustee of trust.



Note. If no name is circled when more than one name is listed, the number will be 
considered to be that of the first name listed.



Secure Your Tax Records from Identity Theft
Identity theft occurs when someone uses your personal information such as your 
name, social security number (SSN), or other identifying information, without your 
permission, to commit fraud or other crimes. An identity thief may use your SSN to 
get a job or may file a tax return using your SSN to receive a refund.



To reduce your risk:



• Protect your SSN,



• Ensure your employer is protecting your SSN, and



• Be careful when choosing a tax preparer.



If your tax records are affected by identity theft and you receive a notice from 
the IRS, respond right away to the name and phone number printed on the IRS 
notice or letter.



If your tax records are not currently affected by identity theft but you think you 
are at risk due to a lost or stolen purse or wallet, questionable credit card activity 
or credit report, contact the IRS Identity Theft Hotline at 1-800-908-4490 or submit 
Form 14039.



For more information, see Publication 4535, Identity Theft Prevention and Victim 
Assistance.



Victims of identity theft who are experiencing economic harm or a system 
problem, or are seeking help in resolving tax problems that have not been resolved 
through normal channels, may be eligible for Taxpayer Advocate Service (TAS) 
assistance. You can reach TAS by calling the TAS toll-free case intake line at 
1-877-777-4778 or TTY/TDD 1-800-829-4059.



Protect yourself from suspicious emails or phishing schemes.  Phishing is the 
creation and use of email and websites designed to mimic legitimate business 
emails and websites. The most common act is sending an email to a user falsely 
claiming to be an established legitimate enterprise in an attempt to scam the user 
into surrendering private information that will be used for identity theft.



The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does 
not request personal detailed information through email or ask taxpayers for the 
PIN numbers, passwords, or similar secret access information for their credit card, 
bank, or other financial accounts.



If you receive an unsolicited email claiming to be from the IRS, forward this 
message to phishing@irs.gov. You may also report misuse of the IRS name, logo, 
or other IRS property to the Treasury Inspector General for Tax Administration at 
1-800-366-4484. You can forward suspicious emails to the Federal Trade 
Commission at: spam@uce.gov or contact them at www.ftc.gov/idtheft or 1-877-
IDTHEFT (1-877-438-4338).



Visit IRS.gov to learn more about identity theft and how to reduce your risk.



Privacy Act Notice
Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons (including federal agencies) who are required to file information returns with 
the IRS to report interest, dividends, or certain other income paid to you; mortgage interest you paid; the acquisition or abandonment of secured property; the cancellation 
of debt; or contributions you made to an IRA, Archer MSA, or HSA. The person collecting this form uses the information on the form to file information returns with the IRS, 
reporting the above information. Routine uses of this information include giving it to the Department of Justice for civil and criminal litigation and to cities, states, the District 
of Columbia, and U.S. commonwealths and possessions for use in administering their laws. The information also may be disclosed to other countries under a treaty, to 
federal and state agencies to enforce civil and criminal laws, or to federal law enforcement and intelligence agencies to combat terrorism. You must provide your TIN 
whether or not you are required to file a tax return. Under section 3406, payers must generally withhold a percentage of taxable interest, dividend, and certain other 
payments to a payee who does not give a TIN to the payer. Certain penalties may also apply for providing false or fraudulent information.
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Department of the Treasury  Internal Revenue Service 


Request for Taxpayer
Identification Number and Certification


Give Form to the 
requester. Do not
send to the IRS.


Print or typeSee Specific Instructions on page 2.


Check appropriate box for federal tax classification: 


Exemptions (see instructions):


Exemption from FATCA reporting


Part I


Taxpayer Identification Number (TIN)


Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line to avoid backup withholding. For individuals, this is your social security number (SSN). However, for a resident alien, sole proprietor, or disregarded entity, see the Part I instructions on page 3. For other entities, it is your employer identification number (EIN). If you do not have a number, see How to get a TIN on page 3.


Note. If the account is in more than one name, see the chart on page 4 for guidelines on whosenumber to enter.


Social security number


–


–


Employer identification number 


–


Part II


Certification


Under penalties of perjury, I certify that:


1.  The number shown on this form is my correct taxpayer identification number (or I am waiting for a number to be issued to me), and


2.  I am not subject to backup withholding because: (a) I am exempt from backup withholding, or (b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I am no longer subject to backup withholding, and


3.  I am a U.S. citizen or other U.S. person (defined below), and


4. The FATCA code(s) entered on this form (if any) indicating that I am exempt from FATCA reporting is correct.


Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions on page 3.


Sign
Here


Signature ofU.S. person ▶


Date ▶


General Instructions


Section references are to the Internal Revenue Code unless otherwise noted.


Future developments. The IRS has created a page on IRS.gov for information about Form W-9, at www.irs.gov/w9. Information about any future developments affecting Form W-9 (such as legislation enacted after we release it) will be posted on that page.


Purpose of Form


A person who is required to file an information return with the IRS must obtain your correct taxpayer identification number (TIN) to report, for example, income paid to you, payments made to you in settlement of payment card and third party network transactions, real estate transactions, mortgage interest you paid, acquisition or abandonment of secured property, cancellation of debt, or contributions you made to an IRA.


Use Form W-9 only if you are a U.S. person (including a resident alien), to provide your correct TIN to the person requesting it (the requester) and, when applicable, to:


1. Certify that the TIN you are giving is correct (or you are waiting for a number to be issued),


2. Certify that you are not subject to backup withholding, or


3. Claim exemption from backup withholding if you are a U.S. exempt payee. If applicable, you are also certifying that as a U.S. person, your allocable share of any partnership income from a U.S. trade or business is not subject to the 


withholding tax on foreign partners’ share of effectively connected income, and


4. Certify that FATCA code(s) entered on this form (if any) indicating that you are exempt from the FATCA reporting, is correct.


Note. If you are a U.S. person and a requester gives you a form other than Form W-9 to request your TIN, you must use the requester’s form if it is substantially similar to this Form W-9.


Definition of a U.S. person. For federal tax purposes, you are considered a U.S. person if you are:


• An individual who is a U.S. citizen or U.S. resident alien,


• A partnership, corporation, company, or association created or organized in the United States or under the laws of the United States,


• An estate (other than a foreign estate), or


• A domestic trust (as defined in Regulations section 301.7701-7).


Special rules for partnerships. Partnerships that conduct a trade or business in the United States are generally required to pay a withholding tax under section 1446 on any foreign partners’ share of effectively connected taxable income from such business. Further, in certain cases where a Form W-9 has not been received, the rules under section 1446 require a partnership to presume that a partner is a foreign person, and pay the section 1446 withholding tax. Therefore, if you are a U.S. person that is a partner in a partnership conducting a trade or business in the United States, provide Form W-9 to the partnership to establish your U.S. status and avoid section 1446 withholding on your share of partnership income.
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In the cases below, the following person must give Form W-9 to the partnership for purposes of establishing its U.S. status and avoiding withholding on its allocable share of net income from the partnership conducting a trade or business in the United States:


• In the case of a disregarded entity with a U.S. owner, the U.S. owner of the disregarded entity and not the entity,


• In the case of a grantor trust with a U.S. grantor or other U.S. owner, generally, the U.S. grantor or other U.S. owner of the grantor trust and not the trust, and


• In the case of a U.S. trust (other than a grantor trust), the U.S. trust (other than a grantor trust) and not the beneficiaries of the trust.


Foreign person. If you are a foreign person or the U.S. branch of a foreign bank that has elected to be treated as a U.S. person, do not use Form W-9. Instead, use the appropriate Form W-8 or Form 8233 (see Publication 515, Withholding of Tax on Nonresident Aliens and Foreign Entities).


Nonresident alien who becomes a resident alien. Generally, only a nonresident alien individual may use the terms of a tax treaty to reduce or eliminate U.S. tax on certain types of income. However, most tax treaties contain a provision known as a “saving clause.” Exceptions specified in the saving clause may permit an exemption from tax to continue for certain types of income even after the payee has otherwise become a U.S. resident alien for tax purposes.


If you are a U.S. resident alien who is relying on an exception contained in the saving clause of a tax treaty to claim an exemption from U.S. tax on certain types of income, you must attach a statement to Form W-9 that specifies the following five items:


1. The treaty country. Generally, this must be the same treaty under which you claimed exemption from tax as a nonresident alien.


2. The treaty article addressing the income.


3. The article number (or location) in the tax treaty that contains the saving clause and its exceptions.


4. The type and amount of income that qualifies for the exemption from tax.


5. Sufficient facts to justify the exemption from tax under the terms of the treaty article.


Example. Article 20 of the U.S.-China income tax treaty allows an exemption from tax for scholarship income received by a Chinese student temporarily present in the United States. Under U.S. law, this student will become a resident alien for tax purposes if his or her stay in the United States exceeds 5 calendar years. However, paragraph 2 of the first Protocol to the U.S.-China treaty (dated April 30, 1984) allows the provisions of Article 20 to continue to apply even after the Chinese student becomes a resident alien of the United States. A Chinese student who qualifies for this exception (under paragraph 2 of the first protocol) and is relying on this exception to claim an exemption from tax on his or her scholarship or fellowship income would attach to Form W-9 a statement that includes the information described above to support that exemption.


If you are a nonresident alien or a foreign entity, give the requester the appropriate completed Form W-8 or Form 8233.


What is backup withholding? Persons making certain payments to you must under certain conditions withhold and pay to the IRS a percentage of such payments. This is called “backup withholding.”  Payments that may be subject to backup withholding include interest, tax-exempt interest, dividends, broker and barter exchange transactions, rents, royalties, nonemployee pay, payments made in settlement of payment card and third party network transactions, and certain payments from fishing boat operators. Real estate transactions are not subject to backup withholding.


You will not be subject to backup withholding on payments you receive if you give the requester your correct TIN, make the proper certifications, and report all your taxable interest and dividends on your tax return.


Payments you receive will be subject to backup 
withholding if:


1. You do not furnish your TIN to the requester,


2. You do not certify your TIN when required (see the Part II instructions on page 3 for details),


3. The IRS tells the requester that you furnished an incorrect TIN,


4. The IRS tells you that you are subject to backup withholding because you did not report all your interest and dividends on your tax return (for reportable interest and dividends only), or


5. You do not certify to the requester that you are not subject to backup withholding under 4 above (for reportable interest and dividend accounts opened after 1983 only).


Certain payees and payments are exempt from backup withholding. See Exempt payee code on page 3 and the separate Instructions for the Requester of Form W-9 for more information.


Also see Special rules for partnerships on page 1.


What is FATCA reporting? The Foreign Account Tax Compliance Act (FATCA) requires a participating foreign financial institution to report all United States account holders that are specified United States persons. Certain payees are exempt from FATCA reporting. See Exemption from FATCA reporting code on page 3 and the Instructions for the Requester of Form W-9 for more information.


Updating Your Information


You must provide updated information to any person to whom you claimed to be an exempt payee if you are no longer an exempt payee and anticipate receiving reportable payments in the future from this person. For example, you may need to provide updated information if you are a C corporation that elects to be an S corporation, or if you no longer are tax exempt. In addition, you must furnish a new Form W-9 if the name or TIN changes for the account, for example, if the grantor of a grantor trust dies.


Penalties


Failure to furnish TIN. If you fail to furnish your correct TIN to a requester, you are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.


Civil penalty for false information with respect to withholding. If you make a false statement with no reasonable basis that results in no backup withholding, you are subject to a $500 penalty.


Criminal penalty for falsifying information. Willfully falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.


Misuse of TINs. If the requester discloses or uses TINs in violation of federal law, the requester may be subject to civil and criminal penalties.


Specific Instructions


Name


If you are an individual, you must generally enter the name shown on your income tax return. However, if you have changed your last name, for instance, due to marriage without informing the Social Security Administration of the name change, enter your first name, the last name shown on your social security card, and your new last name.


If the account is in joint names, list first, and then circle, the name of the person or entity whose number you entered in Part I of the form.


Sole proprietor. Enter your individual name as shown on your income tax return on the “Name” line. You may enter your business, trade, or “doing business as (DBA)” name on the “Business name/disregarded entity name” line.


Partnership, C Corporation, or S Corporation. Enter the entity's name on the “Name” line and any business, trade, or “doing business as (DBA) name” on the “Business name/disregarded entity name” line.


Disregarded entity. For U.S. federal tax purposes, an entity that is disregarded as an entity separate from its owner is treated as a “disregarded entity.”  See Regulation section 301.7701-2(c)(2)(iii). Enter the owner's name on the “Name” line. The name of the entity entered on the “Name” line should never be a disregarded entity. The name on the “Name” line must be the name shown on the income tax return on which the income should be reported. For example, if a foreign LLC that is treated as a disregarded entity for U.S. federal tax purposes has a single owner that is a U.S. person, the U.S. owner's name is required to be provided on the “Name” line. If the direct owner of the entity is also a disregarded entity, enter the first owner that is not disregarded for federal tax purposes. Enter the disregarded entity's name on the “Business name/disregarded entity name” line. If the owner of the disregarded entity is a foreign person, the owner must complete an appropriate Form W-8 instead of a Form W-9.  This is the case even if the foreign person has a U.S. TIN. 


Note. Check the appropriate box for the U.S. federal tax classification of the person whose name is entered on the “Name” line (Individual/sole proprietor, Partnership, C Corporation, S Corporation, Trust/estate).


Limited Liability Company (LLC). If the person identified on the “Name” line is an LLC, check the “Limited liability company” box only and enter the appropriate code for the U.S. federal tax classification in the space provided. If you are an LLC that is treated as a partnership for U.S. federal tax purposes, enter “P” for partnership. If you are an LLC that has filed a Form 8832 or a Form 2553 to be taxed as a corporation, enter “C” for C corporation or “S” for S corporation, as appropriate. If you are an LLC that is disregarded as an entity separate from its owner under Regulation section 301.7701-3 (except for employment and excise tax), do not check the LLC box unless the owner of the LLC (required to be identified on the “Name” line) is another LLC that is not disregarded for U.S. federal tax purposes. If the LLC is disregarded as an entity separate from its owner, enter the appropriate tax classification of the owner identified on the “Name” line.


Other entities. Enter your business name as shown on required U.S. federal tax documents on the “Name” line. This name should match the name shown on the charter or other legal document creating the entity. You may enter any business, trade, or DBA name on the “Business name/disregarded entity name” line.


Exemptions


If you are exempt from backup withholding and/or FATCA reporting, enter in the Exemptions box, any code(s) that may apply to you. See Exempt payee code and Exemption from FATCA reporting code on page 3.
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Exempt payee code. Generally, individuals (including sole proprietors) are not exempt from backup withholding. Corporations are exempt from backup withholding for certain payments, such as interest and dividends. Corporations are not exempt from backup withholding for payments made in settlement of payment card or third party network transactions.


Note. If you are exempt from backup withholding, you should still complete this form to avoid possible erroneous backup withholding.


The following codes identify payees that are exempt from backup withholding:


1—An organization exempt from tax under section 501(a), any IRA, or a custodial account under section 403(b)(7) if the account satisfies the requirements of section 401(f)(2)


2—The United States or any of its agencies or instrumentalities


3—A state, the District of Columbia, a possession of the United States, or any of their political subdivisions or instrumentalities


4—A foreign government or any of its political subdivisions, agencies, or instrumentalities 


5—A corporation


6—A dealer in securities or commodities required to register in the United States, the District of Columbia, or a possession of the United States


7—A futures commission merchant registered with the Commodity Futures Trading Commission


8—A real estate investment trust


9—An entity registered at all times during the tax year under the Investment Company Act of 1940


10—A common trust fund operated by a bank under section 584(a)


11—A financial institution


12—A middleman known in the investment community as a nominee or custodian


13—A trust exempt from tax under section 664 or described in section 4947


The following chart shows types of payments that may be exempt from backup withholding. The chart applies to the exempt payees listed above, 1 through 13.


IF the payment is for . . .


THEN the payment is exempt for . . .


Interest and dividend payments


All exempt payees except
for 7


Broker transactions


Exempt payees 1 through 4 and 6 through 11 and all C corporations. S corporations must not enter an exempt payee code because they are exempt only for sales of noncovered securities acquired prior to 2012. 


Barter exchange transactions and patronage dividends


Exempt payees 1 through 4


Payments over $600 required to be reported and direct sales over $5,0001


Generally, exempt payees1 through 52


Payments made in settlement of payment card or third party network transactions 


Exempt payees 1 through 4


1 See Form 1099-MISC, Miscellaneous Income, and its instructions.


2 However, the following payments made to a corporation and reportable on Form 1099-MISC are not exempt from backup withholding: medical and health care payments, attorneys' fees, gross proceeds paid to an attorney, and payments for services paid by a federal executive agency.


Exemption from FATCA reporting code. The following codes identify payees that are exempt from reporting under FATCA. These codes apply to persons submitting this form for accounts maintained outside of the United States by certain foreign financial institutions. Therefore, if you are only submitting this form for an account you hold in the United States, you may leave this field blank. Consult with the person requesting this form if you are uncertain if the financial institution is subject to these requirements.


A—An organization exempt from tax under section 501(a) or any individual retirement plan as defined in section 7701(a)(37)


B—The United States or any of its agencies or instrumentalities


C—A state, the District of Columbia, a possession of the United States, or any of their political subdivisions or instrumentalities


D—A corporation the stock of which is regularly traded on one or more established securities markets, as described in Reg. section 1.1472-1(c)(1)(i)


E—A corporation that is a member of the same expanded affiliated group as a corporation described in Reg. section 1.1472-1(c)(1)(i)


F—A dealer in securities, commodities, or derivative financial instruments (including notional principal contracts, futures, forwards, and options) that is registered as such under the laws of the United States or any state


G—A real estate investment trust


H—A regulated investment company as defined in section 851 or an entity registered at all times during the tax year under the Investment Company Act of 1940


I—A common trust fund as defined in section 584(a)


J—A bank as defined in section 581


K—A broker


L—A trust exempt from tax under section 664 or described in section 4947(a)(1)


M—A tax exempt trust under a section 403(b) plan or section 457(g) plan


Part I. Taxpayer Identification Number (TIN)


Enter your TIN in the appropriate box. If you are a resident alien and you do not have and are not eligible to get an SSN, your TIN is your IRS individual taxpayer identification number (ITIN). Enter it in the social security number box. If you do not have an ITIN, see How to get a TIN below.


If you are a sole proprietor and you have an EIN, you may enter either your SSN or EIN. However, the IRS prefers that you use your SSN.


If you are a single-member LLC that is disregarded as an entity separate from its owner (see Limited Liability Company (LLC) on page 2), enter the owner’s SSN (or EIN, if the owner has one). Do not enter the disregarded entity’s EIN. If the LLC is classified as a corporation or partnership, enter the entity’s EIN.


Note. See the chart on page 4 for further clarification of name and TIN combinations.


How to get a TIN. If you do not have a TIN, apply for one immediately. To apply for an SSN, get Form SS-5, Application for a Social Security Card, from your local Social Security Administration office or get this form online at www.ssa.gov. You may also get this form by calling 1-800-772-1213. Use Form W-7, Application for IRS Individual Taxpayer Identification Number, to apply for an ITIN, or Form SS-4, Application for Employer Identification Number, to apply for an EIN. You can apply for an EIN online by accessing the IRS website at www.irs.gov/businesses and clicking on Employer Identification Number (EIN) under Starting a Business. You can get Forms W-7 and SS-4 from the IRS by visiting IRS.gov or by calling 1-800-TAX-FORM (1-800-829-3676).


If you are asked to complete Form W-9 but do not have a TIN, apply for a TIN and write “Applied For” in the space for the TIN, sign and date the form, and give it to the requester. For interest and dividend payments, and certain payments made with respect to readily tradable instruments, generally you will have 60 days to get a TIN and give it to the requester before you are subject to backup withholding on payments. The 60-day rule does not apply to other types of payments. You will be subject to backup withholding on all such payments until you provide your TIN to the requester.


Note. Entering “Applied For” means that you have already applied for a TIN or that you intend to apply for one soon.


Caution: A disregarded U.S. entity that has a foreign owner must use the appropriate Form W-8.


Part II. Certification


To establish to the withholding agent that you are a U.S. person, or resident alien, sign Form W-9. You may be requested to sign by the withholding agent even if items 1, 4, or 5 below indicate otherwise.


For a joint account, only the person whose TIN is shown in Part I should sign (when required). In the case of a disregarded entity, the person identified on the “Name” line must sign. Exempt payees, see Exempt payee code earlier.


Signature requirements. Complete the certification as indicated in items 1 through 5 below.


1. Interest, dividend, and barter exchange accounts opened before 1984 and broker accounts considered active during 1983. You must give your correct TIN, but you do not have to sign the certification.


2. Interest, dividend, broker, and barter exchange accounts opened after 1983 and broker accounts considered inactive during 1983. You must sign the certification or backup withholding will apply. If you are subject to backup withholding and you are merely providing your correct TIN to the requester, you must cross out item 2 in the certification before signing the form.


3. Real estate transactions. You must sign the certification. You may cross out item 2 of the certification.


4. Other payments. You must give your correct TIN, but you do not have to sign the certification unless you have been notified that you have previously given an incorrect TIN. “Other payments” include payments made in the course of the requester’s trade or business for rents, royalties, goods (other than bills for merchandise), medical and health care services (including payments to corporations), payments to a nonemployee for services, payments made in settlement of payment card and third party network transactions, payments to certain fishing boat crew members and fishermen, and gross proceeds paid to attorneys (including payments to corporations).


5. Mortgage interest paid by you, acquisition or abandonment of secured property, cancellation of debt, qualified tuition program payments (under section 529), IRA, Coverdell ESA, Archer MSA or HSA contributions or distributions, and pension distributions. You must give your correct TIN, but you do not have to sign the certification.
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What Name and Number To Give the Requester


For this type of account:


Give name and SSN of:


1. Individual


The individual


2. Two or more individuals (joint               account)


The actual owner of the account or,if combined funds, the firstindividual on the account 1


3. Custodian account of a minor
 (Uniform Gift to Minors Act)


The minor 2


4. a. The usual revocable savings
trust (grantor is also trustee)
b. So-called trust account that is
not a legal or valid trust under
state law


The grantor-trustee 1


The actual owner 1


5. Sole proprietorship or disregarded entity owned by an individual


The owner 3


6. Grantor trust filing under Optional Form 1099 Filing Method 1 (see Regulation section 1.671-4(b)(2)(i)(A))


The grantor*


For this type of account:


Give name and EIN of:


7. Disregarded entity not owned by an individual


The owner


8. A valid trust, estate, or pension trust


Legal entity 4


9. Corporation or LLC electing
corporate status on Form 8832 or Form 2553


The corporation


10. Association, club, religious, charitable, educational, or other   tax-exempt organization


The organization


11. Partnership or multi-member LLC


The partnership


12. A broker or registered nominee


The broker or nominee


13. Account with the Department of Agriculture in the name of a public entity (such as a state or local government, school district, or prison) that receives agricultural program payments


The public entity


14. Grantor trust filing under the Form 1041 Filing Method or the Optional Form 1099 Filing Method 2 (see Regulation section 1.671-4(b)(2)(i)(B))


The trust


1 List first and circle the name of the person whose number you furnish. If only one person on a joint account has an SSN, that person’s number must be furnished.


2 Circle the minor’s name and furnish the minor’s SSN.


3 You must show your individual name and you may also enter your business or “DBA”  name on the “Business name/disregarded entity” name line. You may use either your SSN or EIN (if you have one), but the IRS encourages you to use your SSN.


4 List first and circle the name of the trust, estate, or pension trust. (Do not furnish the TIN of the personal representative or trustee unless the legal entity itself is not designated in the account title.) Also see  Special rules for partnerships on page 1.


*Note. Grantor also must provide a Form W-9 to trustee of trust.


Note. If no name is circled when more than one name is listed, the number will be considered to be that of the first name listed.


Secure Your Tax Records from Identity Theft


Identity theft occurs when someone uses your personal information such as your name, social security number (SSN), or other identifying information, without your permission, to commit fraud or other crimes. An identity thief may use your SSN to get a job or may file a tax return using your SSN to receive a refund.


To reduce your risk:


• Protect your SSN,


• Ensure your employer is protecting your SSN, and


• Be careful when choosing a tax preparer.


If your tax records are affected by identity theft and you receive a notice from the IRS, respond right away to the name and phone number printed on the IRS notice or letter.


If your tax records are not currently affected by identity theft but you think you are at risk due to a lost or stolen purse or wallet, questionable credit card activity or credit report, contact the IRS Identity Theft Hotline at 1-800-908-4490 or submit Form 14039.


For more information, see Publication 4535, Identity Theft Prevention and Victim Assistance.


Victims of identity theft who are experiencing economic harm or a system problem, or are seeking help in resolving tax problems that have not been resolved through normal channels, may be eligible for Taxpayer Advocate Service (TAS) assistance. You can reach TAS by calling the TAS toll-free case intake line at 1-877-777-4778 or TTY/TDD 1-800-829-4059.


Protect yourself from suspicious emails or phishing schemes.  Phishing is the creation and use of email and websites designed to mimic legitimate business emails and websites. The most common act is sending an email to a user falsely claiming to be an established legitimate enterprise in an attempt to scam the user into surrendering private information that will be used for identity theft.


The IRS does not initiate contacts with taxpayers via emails. Also, the IRS does not request personal detailed information through email or ask taxpayers for the PIN numbers, passwords, or similar secret access information for their credit card, bank, or other financial accounts.


If you receive an unsolicited email claiming to be from the IRS, forward this message to phishing@irs.gov. You may also report misuse of the IRS name, logo, or other IRS property to the Treasury Inspector General for Tax Administration at 1-800-366-4484. You can forward suspicious emails to the Federal Trade Commission at: spam@uce.gov or contact them at www.ftc.gov/idtheft or 1-877-IDTHEFT (1-877-438-4338).


Visit IRS.gov to learn more about identity theft and how to reduce your risk.


Privacy Act Notice


Section 6109 of the Internal Revenue Code requires you to provide your correct TIN to persons (including federal agencies) who are required to file information returns with the IRS to report interest, dividends, or certain other income paid to you; mortgage interest you paid; the acquisition or abandonment of secured property; the cancellation of debt; or contributions you made to an IRA, Archer MSA, or HSA. The person collecting this form uses the information on the form to file information returns with the IRS, reporting the above information. Routine uses of this information include giving it to the Department of Justice for civil and criminal litigation and to cities, states, the District of Columbia, and U.S. commonwealths and possessions for use in administering their laws. The information also may be disclosed to other countries under a treaty, to federal and state agencies to enforce civil and criminal laws, or to federal law enforcement and intelligence agencies to combat terrorism. You must provide your TIN whether or not you are required to file a tax return. Under section 3406, payers must generally withhold a percentage of taxable interest, dividend, and certain other payments to a payee who does not give a TIN to the payer. Certain penalties may also apply for providing false or fraudulent information.
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 State of Minnesota Contract  


  


 
 


 
Contract Terms  


 Prompt Payment and Invoicing.  


  Prompt Payment. The State will pay pursuant to Minn. Stat. § 16A.124, which requires payment within 30 days 
following receipt of an undisputed invoice, or merchandise or service, whichever is later. Terms requesting payment in less 
than 30 days will be changed to read “Net 30 days.” Notwithstanding the foregoing, the State may pay the Contractor in 
advance for purchases as allowed pursuant to Minn. Stat. §16A.065.  


The payment for each order will only be made for goods received or services actually performed that have been accepted 
by the ordering entity, and meet all terms, conditions, and specifications of the Contract and the ordering document.   


  Invoicing. The invoice must be in the same format as the sample invoice form submitted with the solicitation 
response and approved as an attachment with the Contract, unless an alternative format is approved in writing by the 
Contract Administrator. Each invoice should at a minimum include:   


• Customer name  
• State Contract number  
• Purchase Order number  
• Invoice number  
• Invoice date  
• Invoicing Period (Period of time that work has started and completed on a project.)  
• Itemized list of all work performed per the Contract pricing and quote including any add/deducts and change 


orders.  
• Item description  
• Item quantity  
• Item unit price or lump sum price  
• Extended price for each unique item  
• Subcontractor invoices submitted for the project  
• Supplier’s list price, percentage mark-up and total materials billed, when applicable   Copies of Supplier’s 


invoice.  
• Freight/delivery cost (actual cost).  
• Payment and Performance Bond, when applicable  
• Builder’s Risk insurance cost, when applicable  
• Total for the Invoice  


 


 







 


     


 Assignment, Amendments, Waiver, and Contract Complete.  


  Assignment. The Contractor may neither assign nor transfer any rights or obligations under this Contract without the 
prior consent of the State and a fully executed assignment agreement, executed and approved by the authorized parties 
or their successors.   


  Amendments. Any amendment to this Contract must be in writing and will not be effective until it has been 
executed and approved by the authorized parties or their successors.   


 Waiver. If the State fails to enforce any provision of this Contract, that failure does not waive the provision or its right to 
enforce it.  


 Contract Complete. This Contract contains all negotiations and agreements between the State and the Contractor. 
No other understanding regarding this Contract, whether written or oral, may be used to bind either party.  


 Termination.  


  Termination by the State. The State or Commissioner of Administration may cancel this Contract at any time, with or 
without cause, upon 30 days’ written notice to the Contractor. Upon termination, the Contractor will be entitled to 
payment, determined on a pro rata basis, for services or goods satisfactorily performed or delivered.  


  Termination for Default. If the Contractor fails to perform according to the contract terms and conditions, the State is 
authorized to immediately cancel the Contract or purchase order, or any portion of it, and may obtain replacement goods 
or services and charge the difference of costs to the defaulting Contractor. In the event of default, the State reserves the 
right to pursue any other remedy available by law. A Contractor may be removed from the vendors list, suspended or 
debarred from receiving a Contract for failure to comply with terms and conditions of the Contract, or for failure to pay the 
State for the cost incurred on the defaulted Contract.  


  Termination for Insufficient Funding. The State may immediately terminate this Contract if it does not obtain funding 
from the Minnesota Legislature, or other funding source; or if funding cannot be continued at a level sufficient to allow for 
the payment of the services covered here. Termination must be by written notice to the Contractor. The State is not 
obligated to pay for any services that are provided after notice and effective date of termination. However, the Contractor 
will be entitled to payment, determined on a pro rata basis, for services satisfactorily performed to the extent that 
dedicated funds are available. The State will not be assessed any penalty if the Contract is terminated because of the 
decision of the Minnesota Legislature, or other funding source, not to appropriate funds. The State must provide the 
Contractor notice of the lack of funding within a reasonable time of the State’s receiving that notice.  


 Force Majeure.   
Neither party shall be responsible to the other or considered in default of its obligations hereunder to the extent that 
performance of any such obligations is prevented or delayed by acts of God, war, riot, disruption of government, or other 
catastrophes beyond the reasonable control of the party unless the act or occurrence could have been reasonably foreseen and 
reasonable action could have been taken to prevent the delay or failure to perform. A party defaulting under this provision 
must provide the other party prompt written notice of the default and take all necessary steps to bring about performance as 
soon as practicable.  


 Indemnification.  
In the performance of this Contract by Contractor, Contractor’s reseller, any third party that has a business relationship with 
the Contractor, or Contractor’s agents or employees, and to the fullest extent permitted by law, the Contractor must 







 


     


indemnify, save, and hold harmless the State, its agents, and employees, from any claims or causes of action, including 
attorney’s fees incurred by the State, to the extent caused by Contractor’s:  


• Intentional, willful, or negligent acts or omissions; or  
• Actions that give rise to strict liability; or  
•  Breach of contract or warranty.  


The indemnification obligations of this section do not apply in the event the claim or cause of action is the result of the State’s 
sole negligence. This clause will not be construed to bar any legal remedies the Contractor may have for the State’s failure to 
fulfill its obligation under this Contract.  
 
Contractor’s total liability to the State for any and all liabilities arising out of or related to this Contract, from any cause or 
causes, and regardless of the legal theory, including breach of contract, warranty, negligence, strict liability, statutory liability, 
or any indemnification obligation, shall not, in the aggregate, exceed four times the amounts paid to the Contractor under the 
contract. 
 
In no event shall either party be liable to the other for any special, indirect, incidental, consequential, or economic damages 
(including, but not limited to lost profits and lost business opportunity), regardless of the legal theory under which such 
damages are sought, and even if the parties have been advised of the possibility of such damages. 
 


 Governing Law, Jurisdiction, and Venue.  
Minnesota law, without regard to its choice-of-law provisions, governs this Contract. Venue for all legal proceedings out of this 
Contract, or its breach, must be in the appropriate state or federal court with competent jurisdiction in Ramsey County, 
Minnesota.   


 Contract Use by State Agencies.  
To the extent applicable, the Contract does not prohibit state agencies from using their delegated purchasing authority to 
procure similar goods and services from other sources.  


 Warranty.   
See Exhibit C, Section 2.1.7 and all subsections for the Contract warranty requirements.   


 Cooperative Purchasing Venture (CPV) Members.   
The Contract will be available to all CPV members. Minn. Stat. § 16C.03, subd. 10 authorizes the State, acting through its Office 
of State Procurement, to enter into purchasing agreements with one or more governmental units and other entities allowable 
by law, as described in Minn. Stat. § 471.59, subd. 1, to exercise jointly the purchasing powers and functions each has 
individually. This authority is referred to as the Cooperative Purchasing Venture program. For more information, see State 
website www.mmd.admin.state.mn.us.   


The Contractor agrees to extend the Contract to CPV members at the same prices, terms, conditions, and specifications. With 
the approval of the Contractor, a CPV member may add additional terms to its ordering document applicable to the CPV 
member’s purchasing activities. Such additional terms shall not modify, diminish, or derogate the terms applicable to the State.   


 Risk of Loss.  
The State is relieved of all risks of loss or damage to the goods and equipment during periods of transportation, installation 
by the Contractor, or while in the possession of the Contractor or its agent.  


 Purchase Orders and Purchasing Cards.  



http://www.mmd.admin.state.mn.us/

http://www.mmd.admin.state.mn.us/





 


     


The parties agree that there is no minimum order requirements or charges to process an individual purchase order unless 
otherwise stated in the Contract. The Purchase Order number must appear on all documents (e.g., invoices, packing slips, 
etc.).  


 Items Offered as New.  
All products, materials, supplies, replacement parts, and equipment offered and furnished must be new, of current 
manufacturer production, and must have been formally announced by the manufacturer as being commercially available, 
unless otherwise stated in this Contract.  


 Data Disclosure.  
Under Minn. Stat. § 270C.65, subd. 3 and other applicable law, the Contractor consents to disclosure of its social security 
number, federal employer tax identification number, and Minnesota tax identification number, already provided to the State, 
to federal and state agencies, and state personnel involved in the payment of state obligations. These identification numbers 
may be used in the enforcement of federal and state laws which could result in action requiring the Contractor to file state tax 
returns, pay delinquent state tax liabilities, if any, or pay other state liabilities.  


 Government Data Practices.  
The Contractor and State must comply with the Minnesota Government Data Practices Act, Minn. Stat. Ch. 13, (or, if the State 
contracting party is part of the Judicial Branch, with the Rules of Public Access to Records of the Judicial Branch promulgated by 
the Minnesota Supreme Court as the same may be amended from time to time) as it applies to all data provided by the State 
under this Contract, and as it applies to all data created, collected, received, stored, used, maintained, or disseminated by the 
Contractor under this Contract. The civil remedies of Minn. Stat. § 13.08 apply to the release of the data governed by the 
Minnesota Government Practices Act, Minn. Stat. Ch. 13, by either the Contractor or the State.  


If the Contractor receives a request to release the data referred to in this clause, the Contractor must immediately notify and 
consult with the State’s Authorized Representative as to how the Contractor should respond to the request. The Contractor’s 
response to the request shall comply with applicable law.  


 Intellectual Property Rights.  


 Definitions. For the purpose of this Section, the following words and phrases have the assigned definitions:  


  “Documents” are the originals of any databases, computer programs, reports, notes, studies, 
photographs, negatives, designs, drawings, specifications, materials, tapes, disks, or other materials, whether in 
tangible or electronic forms, prepared by the Contractor, its employees, agents, or subcontractors, in the 
performance of this Contract.   


  “Pre-Existing Intellectual Property” means intellectual property developed prior to or outside the 
scope of this Contract, and any derivatives of that intellectual property.  


  “Works” means all inventions, improvements, discoveries (whether or not patentable), databases, 
computer programs, reports, notes, studies, photographs, negatives, designs, drawings, specifications, materials, 
tapes, and disks conceived, reduced to practice, created or originated by the Contractor, its employees, agents, 
and subcontractors, either individually or jointly with others in the performance of this Contract. “Works” includes 
Documents.   


 Ownership. The State owns all rights, title, and interest in all of the intellectual property rights, including copyrights, 
patents, trade secrets, trademarks, and service marks in the Works and Documents created and paid for under this 







 


     


Contract. The Documents shall be the exclusive property of the State and all such Documents must be immediately 
returned to the State by the Contractor upon completion or cancellation of this Contract. To the extent possible, those 
Works eligible for copyright protection under the United States Copyright Act will be deemed to be “works made for hire.” 
The Contractor assigns all right, title, and interest it may have in the Works and the Documents to the State. The Contractor 
must, at the request of the State, execute all papers and perform all other acts necessary to transfer or record the State’s 
ownership interest in the Works and Documents.  


Contractor owns all rights, title, and interest for all IP being used on this contract. 


 Pre-existing Intellectual Property. Each Party shall retain ownership of its respective Pre-Existing Intellectual  
Property. The Contractor grants the State a perpetual, irrevocable, non-exclusive, royalty free license for Contractor’s 
Pre-Existing Intellectual Property that are incorporated in the products, materials, equipment, deliverables, or services 
that are purchased through the Contract.  


The Contractor will provide the State a license for use of the IP associated with each piece of equipment purchased 
under this Contract.  This license does not apply to equipment sold on a previous contract or pre-existing IP that the 
Contractor owns.  However, the Contractor will provide an upgrade to the field readers free of charge, during the period 
the Contractor is the sole supplier of transponders to the State. 


 Obligations.  


  Notification. Whenever any invention, improvement, or discovery (whether or not patentable) is made 
or conceived for the first time or actually or constructively reduced to practice by the Contractor, including its 
employees and subcontractors, in the performance of this Contract, the Contractor will immediately give the State’s 
Authorized Representative written notice thereof, and must promptly furnish the State’s Authorized Representative 
with complete information and/or disclosure thereon.  


  Representation. The Contractor must perform all acts, and take all steps necessary to ensure that all 
intellectual property rights in the Works and Documents are the sole property of the State, and that neither  
Contractor nor its employees, agents, or subcontractors retain any interest in and to the works and  
documents. The Contractor represents and warrants that the works and documents do not and will not infringe 
upon any intellectual property rights of other persons or entities.   


  Indemnification. Notwithstanding Paragraph 5, the Contractor will indemnify; defend, to the extent 
permitted by the Attorney General; and hold harmless the State, at the Contractor’s expense, from any action or 
claim brought against the State to the extent that it is based on a claim that all or part of the Works or Documents 
infringe upon the intellectual property rights of others. The Contractor will be responsible for payment of any and all 
such claims, demands, obligations, liabilities, costs, and damages, including but not limited to, attorney fees. If such a 
claim or action arises, or in the Contractor’s or the State’s opinion is likely to arise, the Contractor must, at the State’s 
discretion, either procure for the State the right or license to use the intellectual property rights at issue or replace or 
modify the allegedly infringing works or documents as necessary and appropriate to obviate the infringement claim. 
This remedy of the State will be in addition to and not exclusive of other remedies provided by law.  


 Copyright.   
The Contractor shall save and hold harmless the State of Minnesota, its officers, agents, servants and employees, from 
liability of any kind or nature, arising from the use of any copyrighted or noncopyrighted compositions, secret process, 
patented or nonpatented invention, article or appliance furnished or used in the performance of the Contract.   







 


     


 Survivability of Orders.   
In the event the term of any order or Professional/Technical Services work order (“order”) placed under this Contract extends 
past the termination or expiration of this Contract, the terms and conditions of this Contract shall remain in full force and effect 
as it applies to such order and will continue in effect for such order until the term of that order expires or the order is cancelled 
or terminated in accordance with the terms of this Contract. No new orders may be issued after the termination or expiration 
of the Contract.  


 Order of Precedence.  
Any licensing and maintenance agreement, or any order-specific agreement or document, including any pre-installation, linked 
or “click through” agreement that is allowed by, referenced within or incorporated within the Contract whenever the Contract 
is used for a State procurement, whether directly by the Contractor or through a Contractor’s agent, subcontractor or reseller, 
is agreed to only to the extent the terms within any such agreement or document do not conflict with the Contract or 
applicable Minnesota or Federal law, and only to the extent that the terms do not modify, diminish or derogate the terms of 
the Contract or create an additional financial obligation to the State. A State employee’s decision to choose “accept” or an 
equivalent option associated with a “click-through” agreement does not constitute the State’s concurrence or acceptance of 
terms, if such terms are in conflict with this section.  


 State Audits.  
Under Minn. Stat. § 16C.05, subd. 5, the Contractor’s books, records, documents, and accounting procedures and practices 
relevant to this Contract are subject to examination by the State, the State Auditor, or Legislative Auditor, as appropriate, for 
a minimum of six years from the end of this Contract.  


 Usage Reports.   
Contractor is required to furnish Contract usage data (usage reports) to the Contract Administrator at the following email 
address: osp.usagereports@state.mn.us. Contract usage reports must consist of the total dollars spent by the State and other 
entities, broken down into two categories: State agencies and CPV members. The reporting frequency is at a minimum 
annually, or as otherwise requested. A final usage report is required at the expiration or termination the Contract. Failure to 
provide usage reports may result in contract cancellation. This term survives the expiration or termination of the Contract.  


 Diverse Spend Reporting.  
If the total value of your Contract may exceed $500,000, including all extension options, you must track and report, on a 
quarterly basis, the amount paid to diverse businesses both: 1) directly to subcontractors performing under the Contract, and 
2) indirectly to diverse businesses that provide supplies/services to your company (in proportion to the revenue from this 
Contract compared to your company’s overall revenue). When this applies, you will be set up in a free portal to help report the 
Tier 2 diverse spend, and the requirement continues as long as the contract is in effect.  


 Insurance.  
Contractor must comply with all insurance requirements specified in Exhibit B of the Contract. Prior to execution of the 
Contract, amendment, or assignment agreement, the State must have a current copy of the Contractor’s Certificate of 
Insurance that meets the Contract insurance requirements.  


 Delivery.   
Contractors are obligated to deliver within the quoted lead times. If delivery is not made within that time frame, the State 
reserves the right to deem the Contractor in default.  


 Publicity and Endorsement.  


 Publicity. Any publicity regarding the subject matter of this Contract must identify the State as the sponsoring agency 
and must not be released without prior written approval from the State’s Authorized Representative. For purposes of this 







 


     


provision, publicity includes notices, informational pamphlets, press releases, information posted on corporate or other 
websites, research, reports, signs, and similar public notices prepared by or for the Contractor individually or jointly with 
others, or any subcontractors, with respect to the program, publications, or services provided resulting from this Contract.  


 Endorsement. The Contractor must not claim that the State endorses its products or services.  


 Debarment by State, its Departments, Commissions, Agencies, or Political Subdivisions.  
Contractor certifies that neither it nor its principals is presently debarred or suspended by the Federal government, the State, 
or any of the State’s departments, commissions, agencies, or political subdivisions. Contractor’s certification is a material 
representation upon which the Contract award was based. Contractor shall provide immediate written notice to the State’s 
Authorized Representative if at any time it learns that this certification was erroneous when submitted or becomes erroneous 
by reason of changed circumstances.  


 Federal Funds.   
Federal money will be used or may potentially be used to pay for all or part of the goods, construction or services under the 
Contract. The Contractor is responsible for compliance with all federal requirements imposed on the funds and accepts full 
financial responsibility for any requirements imposed by the Contractor’s failure to comply with federal requirements.   


 Certification regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion.  
Federal money will be used or may potentially be used to pay for all or part of the work under the Contract, therefore 
Contractor certifies that it is in compliance with federal requirements on debarment, suspension, ineligibility and voluntary 
exclusion specified in the solicitation document implementing Executive Order 12549. Contractor’s certification is a material 
representation upon which the Contract award was based.   


 Contingency Fees Prohibited.   
Pursuant to Minn. Stat. § 10A.06, no person may act as or employ a lobbyist for compensation that is dependent upon the 
result or outcome of any legislation or administrative action.   


 Certification of Nondiscrimination (in accordance with Minn. Stat. § 16C.053).  
If the value of this Contract, including all extensions, is $50,000 or more, Contractor certifies it does not engage in and has no 
present plans to engage in discrimination against Israel, or against persons or entities doing business in Israel, when making 
decisions related to the operation of the vendor's business. For purposes of this section, "discrimination" includes but is not 
limited to engaging in refusals to deal, terminating business activities, or other actions that are intended to limit commercial 
relations with Israel, or persons or entities doing business in Israel, when such actions are taken in a manner that in any way 
discriminates on the basis of nationality or national origin and is not based on a valid business reason.  


 Non-discrimination (in accordance with Minn. Stat. § 181.59).   
The Contractor will comply with the provisions of Minn. Stat. § 181.59.  


 E-Verify Certification (in accordance with Minn. Stat. § 16C.075).   
For services valued in excess of $50,000, Contractor certifies that as of the date of services performed on behalf of the State, 
Contractor and all its subcontractors will have implemented or be in the process of implementing the federal EVerify 
Program for all newly hired employees in the United States who will perform work on behalf of the State.  
Contractor is responsible for collecting all subcontractor certifications and may do so utilizing the E-Verify Subcontractor 
Certification Form available at http://www.mmd.admin.state.mn.us/doc/EverifySubCertForm.doc. All subcontractor 
certifications must be kept on file with Contractor and made available to the State upon request.  


 Affirmative Action Requirements  
The State intends to carry out its responsibility for requiring affirmative action by its contractors.   



http://www.mmd.admin.state.mn.us/doc/EverifySubCertForm.doc

http://www.mmd.admin.state.mn.us/doc/EverifySubCertForm.doc





 


     


 Covered Contracts and Contractors. If the Contract exceeds $100,000 and the Contractor employed more than 40 full-
time employees on a single working day during the previous 12 months in Minnesota or in the state where it has its 
principal place of business, then the Contractor must comply with the requirements of Minn. Stat. § 363A.36 and Minn. R. 
5000.3400-5000.3600. A contractor covered by Minn. Stat. § 363A.36 because it employed more than 40 full-time 
employees in another state and does not have a certificate of compliance, must certify that it is in compliance with federal 
affirmative action requirements.   


 Minn. R. 5000.3400-5000.3600.   


 General. Minn. R. 5000.3400-5000.3600 implements Minn. Stat. § 363A.36. These rules include, but are not limited to, 
criteria for contents, approval, and implementation of affirmative action plans; procedures for issuing certificates of 
compliance and criteria for determining a contractor’s compliance status; procedures for addressing deficiencies, sanctions, 
and notice and hearing; annual compliance reports; procedures for compliance review; and contract consequences for non-
compliance. The specific criteria for approval or rejection of an affirmative action plan are contained in various provisions of 
Minn. R. 5000.3400-5000.3600 including, but not limited to, Minn. R. 5000.3420-5000.3500 and 5000.3552-5000.3559.   


 Disabled Workers. The Contractor must comply with the following affirmative action requirements for disabled 
workers.  


(1) The Contractor must not discriminate against any employee or applicant for employment because of 
physical or mental disability in regard to any position for which the employee or applicant for employment is 
qualified. The Contractor agrees to take affirmative action to employ, advance in employment, and otherwise 
treat qualified disabled persons without discrimination based upon their physical or mental disability in all 
employment practices such as the following: employment, upgrading, demotion or transfer, recruitment, 
advertising, layoff or termination, rates of pay or other forms of compensation, and selection for training, 
including apprenticeship.  
(2) The Contractor agrees to comply with the rules and relevant orders of the Minnesota Department of Human 
Rights issued pursuant to the Minnesota Human Rights Act.  


(3) In the event of the Contractor's noncompliance with the requirements of this clause, actions for 
noncompliance may be taken in accordance with Minn. Stat. § 363A.36, and the rules and relevant orders of the 
Minnesota Department of Human Rights issued pursuant to the Minnesota Human Rights Act.  


(4) The Contractor agrees to post in conspicuous places, available to employees and applicants for employment, 
notices in a form to be prescribed by the Commissioner. Such notices must state the Contractor's obligation under 
the law to take affirmative action to employ and advance in employment qualified disabled employees and 
applicants for employment, and the rights of applicants and employees.  


(5) The Contractor must notify each labor union or representative of workers with which it has a collective 
bargaining agreement or other contract understanding, that the Contractor is bound by the terms of Minn. Stat. § 
363A.36, of the Minnesota Human Rights Act and is committed to take affirmative action to employ and advance 
in employment physically and mentally disabled persons.  


 Consequences. The consequences for the Contractor’s failure to implement its affirmative action plan or make a good 
faith effort to do so include, but are not limited to, suspension or revocation of a certificate of compliance by the 
Commissioner, refusal by the Commissioner to approve subsequent plans, and termination of all or part of this Contract by 
the Commissioner or the State.  







 


     


 Certification. The Contractor hereby certifies that it is in compliance with the requirements of Minn. Stat. § 
363A.36 and Minn. R. 5000.3400-5000.3600 and is aware of the consequences for noncompliance.  


 Equal Pay Certification  
If Contractor is required by Minn. Stat. §363A.44 to have a current Equal Pay Certificate, and that Contractor's Equal Pay 
Certificate expires during the term of this Contract, Contractor must promptly re-apply for an Equal Pay Certificate with the 
Minnesota Department of Human Rights and notify the State's Authorized Representative once the Contractor has received the 
renewed Equal Pay Certificate. If Contractor is exempt, the State may require Contractor to verify its exempt status.  


 Hazardous Substances.  
To the extent that the goods to be supplied to the State by the Contractor contain or may create hazardous substances, 
harmful physical agents, or infectious agents, as set forth in applicable State and federal laws and regulations, the Contractor 
must provide the State with Material Safety Data Sheets regarding those substances. A copy must be provided upon request. 
Goods and containers supplied to the State must be labeled in compliance with state and federal laws, rules, and regulations.  


These terms apply to goods supplied under this contract:  


 Products Containing Triclosan Banned. The Contractor must comply with Minn. Stat. § 145.945.  


 Products Containing Certain Types of Polybrominated Diphenyl Ether Banned. The Contractor must comply with Minn. 
Stat. § 325E.385-325E.388).  


 Coal Tar Sealant Use and Sale Prohibited. The Contractor must comply with Minn. Stat. § 116.202.  


 Products Containing Mercury. The Contractor must comply with Minn. Stat. 116.92.  
 Nonvisual Access Standards.  


Pursuant to Minn. Stat. §§ 16C.145, the Contractor must comply with the following nonvisual technology access standards to 
the extent required by law:  


• That the effective interactive control and use of the technology, including the operating system applications 
programs, prompts, and format of the data presented, are readily achievable by nonvisual means;  


• That the nonvisual access technology must be compatible with information technology used by other individuals 
with whom the blind or visually impaired individual must interact;   


• That nonvisual access technology must be integrated into networks used to share communications among 
employees, program participants, and the public; and  


• That the nonvisual access technology must have the capability of providing equivalent access by nonvisual means to 
telecommunications or other interconnected network services used by persons who are not blind or visually 
impaired; and  


• Executive branch state agencies subject to Section 16E.03, subdivision 9, are not required to include nonvisual 
technology access standards developed under this Section in contracts for the procurement of information 
technology.  


• These standards do not require the installation of software or peripheral devices used for nonvisual access when the 
information technology is being used by individuals who are not blind or visually impaired.  


 


 







 


     


Insurance Requirements  


INSURANCE REQUIREMENTS  


The Contractor shall maintain insurance to cover claims under this Contract, whether such claims arise from the 
Contractor’s operations, or from the Contractor’s vicarious liability for negligent acts, errors, or omissions of their 
Subcontractor, anyone directly or indirectly employed under this Contract.   


The Contractor shall not commence work under the Contract until they have obtained all the insurance described below 
and the State of Minnesota has approved such insurance. The Contractor, under this Contract, can provide applicable 
services to the State of Minnesota and/or CPV members, hereinafter referred to as Owner.  


All policies shall be renewed as necessary such that they remain in force and effect throughout the term of the Contract.   


REQUIREMENTS FOR THE CONTRACTOR:  


Where the Owner has additional insured status under the Contractor’s policy(ies), the Contractor’s policy(ies) shall be 
primary and non-contributory insurance to any other valid and collectible insurance available to the Owner with respect 
to any claim arising out of this Contract.   


The Contractor is responsible for payment of Contract related insurance premiums and deductibles.  


Insurance companies must either (1) have an AM Best rating of A- (minus) and a Financial Size Category of VII or better, 
and be authorized to do business in the State of Minnesota or (2) be domiciled in the State of Minnesota and have a 
Certificate of Authority/Compliance from the MN Department of Commerce if they are not rated by AM Best.   


Certificates of Insurance acceptable to the State of Minnesota shall be submitted prior to commencement of the work 
under this contract. If Contractor receives a cancellation notice from an insurance carrier affording coverage herein, 
Contractor agrees to notify the State of Minnesota within five (5) business days with a copy of the cancellation notice, 
unless Contractor’s policy(ies) contain a provision that coverage afforded under the policy(ies) will not be cancelled 
without at least thirty (30) days advance written notice to the State of Minnesota.   


NOTICE TO THE CONTRACTOR:  


The failure of the State of Minnesota to obtain Certificate(s) of Insurance, for the policies or renewals thereof or failure 
of the insurance company to notify the State of the cancellation of policies required under this Contract shall not 
constitute a waiver by the Owner to the Contractor to provide such insurance.  


The Owner will reserve the right to immediately terminate the Contract if the Contractor is not in compliance with the 
insurance requirements, and the Owner retains all rights to pursue any legal remedies against the Contractor. In the 
event of a claims dispute, all insurance policies must be open to inspection by the state, and copies of policies must be 
submitted to state’s authorized agent upon written request.   


The insurance and insurance limits required herein shall not be deemed as a limitation on the Contractor’s liability with 
regard to the indemnities granted to the Owner under the contract.   


NOTICE TO INSURER:   


The Contractor’s insurance company waives its right to assert the immunity of the State as a defense to any claims made 
under said insurance. Contractor’s insurance company is notified that the liability of their policyholder is not limited by 







 


     


statute, and as a result, they are precluded from limiting claim payments based on any assumption that they are 
protected by immunity of the State.  
 
The liability limits specified by the contract are the minimum limits required, and any and all additional limits provided to 
the Contractor will be available on an excess, umbrella or other basis, to the Additional Insured for any and all covered 
claims.   


POLICY REQUIREMENTS:  


 Workers’ Compensation Insurance:   


   Contractor shall provide workers’ compensation insurance for all employees and shall require any  
Subcontractor to provide workers’ compensation insurance in accordance with the statutory requirements of the 
State of Minnesota and must include:  


 Part 2, Employers Liability including Stop Gap Liability for monopolistic states, at limits of not less than:  


$100,000 – Bodily Injury by disease per employee  
$500,000 – Bodily Injury by disease aggregate  
$100,000 – Bodily Injury by accident  


   Coverage C: All States Coverage  


• If applicable, USL&H, Maritime, Voluntary and Foreign Coverage.  
• A waiver of subrogation in favor of the State of Minnesota, as Owner.  


If Contactor is self-insured for its obligation under the Workers’ Compensation Statutes in the jurisdiction where the 
project is located, a Certification of the Authority to Self-Insure such obligations shall be provided.  


Evidence of Subcontractor insurance shall be filed with the Contractor.  


1.1  Statutory Compensation Coverage. If Minn. Stat. § 176.041 exempts the Contractor from Workers’ 
Compensation insurance or if the Contractor has no employees in the State of Minnesota, the Contractor must 
provide a written statement, signed by the authorized signer of the Contract, stating the qualifying exemption that 
excluded the Contractor from MN Workers’ Compensation requirements.  


If, during the course of the Contract, the Contractor becomes eligible for Workers’ Compensation, the Contractor 
must comply with the Workers’ Compensation Insurance requirements included herein and provide the State of 
Minnesota with a certificate of insurance.  


 Automobile Liability Insurance:   
The Contractor shall maintain insurance to cover liability arising out of the operations, use, or maintenance of all owned, 
non-owned, and hired automobiles.  


2.1 Minimum Limits of Liability:   


$2,000,000 - Per Occurrence combined Single Limit Bodily Injury and Property Damage  


2.2 Coverages:   







 


     


• Owned Automobile   
• Non-owned Automobile   
• Hired Automobile  
• Waiver of subrogation in favor of the State of Minnesota  


 Commercial General Liability:   
The Contractor shall maintain insurance, including contractual liability, to cover claims arising from the Contractor’s 
operations under this Contract and claims arising from the Contractor’s legal ability for Sub-Subcontractors or by anyone 
directly or indirectly employed under this Contract for whom the Contractor is legally liable.   


3.1 Minimum Limits of Liability:   


$2,000,000 - Per Occurrence   
$2,000,000 – General Aggregate (Annual)  
$2,000,000 - Products and Completed Operations Aggregate (Annual) 
$50,000 - Fire Damage (any one fire)  
$5,000 - Medical Expense (any one person per occurrence)  


3.2 Coverages   


• Premises and Operations Bodily Injury and Property Damage  
• Personal Injury & Advertising Injury  
• Products and Completed Operations Liability  
• Contractual Liability as provided in ISO form CG 00 01 04 13 or its equivalent.   
• Pollution exclusion with standard exception as per Insurance Services Office   
• (ISO) Commercial General Liability Coverage Form – CG 00 01 04 13 or equivalent    
• Waiver of Subrogation in favor of the State of Minnesota  
• Officers and Employees of the State of Minnesota shall be included as Additional Insureds, to the extent 


permitted by law, for claims arising out of the Contractor’s negligence or the negligence of those for 
whom the Contractor is responsible for both ongoing and completed operations.  


Contractor agrees its coverage will not contain any restrictive endorsement(s) excluding or limiting Broad Form 
Property Damage (BFPD) or Explosion, Collapse, Underground (XCU).  


 UMBRELLA OR EXCESS LIABILITY  
An Umbrella or Excess Liability insurance policy may be used to supplement the Contractor’s policy limit to satisfy the 
full policy limits required by the Contract.  


Officers and Employees of the State of Minnesota shall be named as Additional Insureds, to the extent permitted by law, 
for claims arising out of the Contractor’s negligence or the negligence of those for whom the Contractor is responsible 
for both ongoing and completed operations under this Contract. 


5. PROFESSIONAL LIABILITY, ERRORS, AND OMISSIONS. This policy will provide coverage for all claims the contractor 
may become legally obligated to pay resulting from any actual or alleged negligent act, error, or omission related to 
Contractor’s professional services required under the contract. Insurance minimum limits are as follows:  


$2,000,000 - per claim or event 
$2,000,000 - annual aggregate  







 


     


Any deductible will be the sole responsibility of the Contractor and may not exceed $50,000 without the written 
approval of the State. If the Contractor desires authority from the State to have a deductible in a higher amount, the 
Contractor shall so request in writing, specifying the amount of the desired deductible and providing financial 
documentation by submitting the most current audited financial statements so that the State can ascertain the 
ability of the Contractor to cover the deductible from its own resources.  


The retroactive or prior acts date of such coverage shall not be after the effective date of this Contract and Contractor 
shall maintain such insurance for a period of at least three (3) years, following completion of the work. If such insurance 
is discontinued, extended reporting period coverage must be obtained by Contractor to fulfill this requirement.  
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NORTH CAROLINA TURNPIKE AUTHORITY 
GENERAL CONTRACT TERMS AND CONDITIONS 


Section 1. General Terms and Conditions Applicable to All Purchases 
1) DEFINITIONS: As used herein; 


Agreement shall mean the contract awarded pursuant to this RFP.  
Deliverable/Product Warranties shall mean and include the warranties provided for 
products or deliverables licensed to the State in Section 2, Paragraph 2 of these Terms 
and Conditions unless superseded by a Vendor’s Warranties pursuant to Vendor’s 
License or Support Agreements. 
Purchasing State Agency or Agency shall mean the Agency purchasing the goods and 
Services. The North Carolina Turnpike Authority (NCTA) is the Purchasing State Agency, 
for this RFP. 
Services shall mean the duties and obligations undertaken by the Vendor under, and to 
fulfill, the specifications, requirements, terms and conditions of the Agreement. 
State shall mean the State of North Carolina or the Purchasing State Agency in its capacity 
as the Contracting Agency, as appropriate.  


2) STANDARDS: Any Deliverables shall meet all applicable State and federal requirements, 
such as State or Federal Regulation. Vendor will provide and maintain a quality assurance 
system or program that includes any Deliverables and will tender or provide to the State 
only those Deliverables that have been inspected and found to conform to the RFP 
specifications.  All Deliverables are subject to operation, certification, testing and 
inspection, and any accessibility specifications. 


3) WARRANTIES: Unless otherwise expressly provided, any goods Deliverables provided 
by the Vendor shall be warranted for a period of 90 days after acceptance. 


4) SUBCONTRACTING: The Vendor may subcontract the performance of required Services 
with Resources under the Agreement only with the prior written consent of the State 
contracting authority.  Vendor shall provide the State with complete copies of any 
agreements made by and between Vendor and all subcontractors.  The selected Vendor 
remains solely responsible for the performance of its subcontractors.  Subcontractors, if 
any, shall adhere to the same standards required of the selected Vendor and the 
Agreement.  Any contracts made by the Vendor with a subcontractor shall include an 
affirmative statement that the State is an intended third party beneficiary of the Agreement; 
that the subcontractor has no agreement with the State; and that the State shall be 
indemnified by the Vendor for any claim presented by the subcontractor.  Notwithstanding 
any other term herein, Vendor shall timely exercise its contractual remedies against any 
non-performing subcontractor and, when appropriate, substitute another subcontractor. 


5) TRAVEL EXPENSES:  All travel expenses should be included in the Vendor’s 
proposed costs.  Separately stated travel expenses will not be reimbursed.  In the 
event that the Vendor, upon specific request in writing by the State, is deemed eligible to 
be reimbursed for travel expenses arising under the performance of the Agreement, 
reimbursement will be at the out-of-state rates set forth in N.C.G.S. §138-6; as amended 
from time to time.  Vendor agrees to use the lowest available airfare not requiring a 
weekend stay and to use the lowest available rate for rental vehicles.  All Vendor incurred 
travel expenses shall be billed on a monthly basis, shall be supported by receipt and shall 
be paid by the State within thirty (30) days after invoice approval.  Travel expenses 
exceeding the foregoing rates shall not be paid by the State.  The State will reimburse 
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travel allowances only for days on which the Vendor is required to be in North Carolina 
performing Services under the Agreement.  


6) GOVERNMENTAL RESTRICTIONS: In the event any restrictions are imposed by 
governmental requirements that necessitate alteration of the material, quality, 
workmanship, or performance of the Deliverables offered prior to delivery thereof, the 
Vendor shall provide written notification of the necessary alteration(s) to the Agency 
Contract Administrator.  The State reserves the right to accept any such alterations, 
including any price adjustments occasioned thereby, or to cancel the Agreement.  The 
State may advise Vendor of any restrictions or changes in specifications required by North 
Carolina legislation, rule or regulatory authority that require compliance by the State.  In 
such event, Vendor shall use its best efforts to comply with the required restrictions or 
changes.  If compliance cannot be achieved by the date specified by the State, the State 
may terminate the Agreement and compensate Vendor for sums then due under the 
Agreement. 


7) PROHIBITION AGAINST CONTINGENT FEES AND GRATUITIES: Vendor warrants that 
it has not paid, and agrees not to pay, any bonus, commission, fee, or gratuity to any 
employee or official of the State for the purpose of obtaining any Contract or award issued 
by the State.  Vendor further warrants that no commission or other payment has been or 
will be received from or paid to any third party contingent on the award of any Contract by 
the State, except as shall have been expressly communicated to the State Purchasing 
Agent in writing prior to acceptance of the Agreement or award in question.  Each 
individual signing below warrants that he or she is duly authorized by their respective Party 
to sign the Agreement and bind the Party to the terms and conditions of this RFP.  Vendor 
and their authorized signatory further warrant that no officer or employee of the State has 
any direct or indirect financial or personal beneficial interest, in the subject matter of the 
Agreement; obligation or Contract for future award of compensation as an inducement or 
consideration for making the Agreement.  Subsequent discovery by the State of non-
compliance with these provisions shall constitute sufficient cause for immediate 
termination of all outstanding contracts.  Violations of this provision may result in 
debarment of the Vendor(s) as permitted by law. 


8) AVAILABILITY OF FUNDS: Any and all payments to Vendor are expressly contingent 
upon and subject to the appropriation, allocation and availability of funds to the Agency 
for the purposes set forth in the Agreement.  If the Agreement or any Purchase Order 
issued hereunder is funded in whole or in part by federal funds, the Agency’s performance 
and payment shall be subject to and contingent upon the continuing availability of said 
federal funds for the purposes of the Agreement or Purchase Order.  If the term of the 
Agreement extends into fiscal years subsequent to that in which it is approved, such 
continuation of the Agreement is expressly contingent upon the appropriation, allocation 
and availability of funds by the N.C. Legislature for the purposes set forth in this RFP.  If 
funds to effect payment are not available, the Agency will provide written notification to 
Vendor.  If the Agreement is terminated under this paragraph, Vendor agrees to take back 
any affected Deliverables and software not yet delivered under the Agreement, terminate 
any Services supplied to the Agency under the Agreement, and relieve the Agency of any 
further obligation thereof.  The State shall remit payment for Deliverables and Services 
accepted prior to the date of the aforesaid notice in conformance with the payment terms. 


9) ACCEPTANCE PROCESS:   
a) The State shall have the obligation to notify Vendor, in writing ten calendar days 


following provision, performance (under a provided milestone or otherwise as agreed) 
or delivery of any Services or other Deliverables described in the Agreement that are 
not acceptable.  
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b) Acceptance testing is required for all Vendor supplied software and software or 
platform services unless provided otherwise in the solicitation documents or a 
Statement of Work. The State may define such processes and procedures as may be 
necessary or proper, in its opinion and discretion, to ensure compliance with the 
State’s specifications, and Vendor’s Product Warranties and technical 
representations. The State shall have the obligation to notify Vendor, in writing and 
within thirty (30) days following installation of any software deliverable if it is not 
acceptable.   


c) Acceptance of Services or other Deliverables including software or platform services 
may be controlled by an amendment hereto, or additional terms as agreed by the 
Parties.  


d) The notice of non-acceptance shall specify in reasonable detail the reason(s) a Service 
or given Deliverable is unacceptable.  Acceptance by the State shall not be 
unreasonably withheld; but may be conditioned or delayed as required for installation 
and/or testing of Deliverables. Final acceptance is expressly conditioned upon 
completion of any applicable inspection and testing procedures. Should a Service or 
Deliverable fail to meet any specifications or acceptance criteria, the State may 
exercise any and all rights hereunder.  Services or Deliverables discovered to be 
defective or failing to conform to the specifications may be rejected upon initial 
inspection or at any later time if the defects or errors contained in the Services or 
Deliverables or non-compliance with the specifications were not reasonably 
ascertainable upon initial inspection.  If the Vendor fails to promptly cure or correct the 
defect or replace or re-perform the Services or Deliverables, the State reserves the 
right to cancel the Purchase Order, contract with a different Vendor, and to invoice the 
original Vendor for any differential in price over the original Contract price. 


10) PAYMENT TERMS: Monthly Payment terms are Net 30 days after receipt of correct 
invoice (with completed timesheets for Vendor personnel) and acceptance of one or more 
of the Deliverables, under milestones or otherwise as may be provided in Paragraph 9 
(Acceptance), or elsewhere in this solicitation, unless a period of more than thirty (30) 
days is required by the Agency.  The NCTA is responsible for all payments under the 
Agreement.  No additional charges to the Agency will be permitted based upon, or arising 
from, the Agency’s use of a Business Procurement Card.  The State may exercise any 
and all rights of Set Off as permitted in Chapter 105A-1 et. seq. of the N.C. General 
Statutes and applicable Administrative Rules.  Upon Vendor’s written request of not less 
than thirty (30) days and approval by the State or Agency, the Agency may: 
a) Forward the Vendor’s payment check(s) directly to any person or entity designated by 


the Vendor, or 
b) Include any person or entity designated in writing by Vendor as a joint payee on the 


Vendor’s payment check(s), however 
c) In no event shall such approval and action obligate the State to anyone other than the 


Vendor and the Vendor shall remain responsible for fulfillment of all Contract 
obligations. 


11) EQUAL EMPLOYMENT OPPORTUNITY: Vendor shall comply with all Federal and State 
requirements concerning fair employment and employment of the disabled, and 
concerning the treatment of all employees without regard to discrimination by reason of 
race, color, religion, sex, national origin or physical disability. 


12) ADVERTISING/PRESS RELEASE: The Vendor absolutely shall not publicly disseminate 
any information concerning the Agreement without prior written approval from the State or 
its Agent.  For the purpose of this provision of the Agreement, the Agent is the Purchasing 
Agency Contract Administrator unless otherwise named in the solicitation documents. 
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13) LATE DELIVERY: Vendor shall advise the Agency contact person or office immediately 
upon determining that any Deliverable will not, or may not, be delivered or performed at 
the time or place specified.  Together with such notice, Vendor shall state the projected 
delivery time and date.  In the event the delay projected by Vendor is unsatisfactory, the 
Agency shall so advise Vendor and may proceed to procure the particular substitute 
Services or other Deliverables. 


14) ACCESS TO PERSONS AND RECORDS: Pursuant to N.C.G.S. §147-64.7, the Agency, 
the State Auditor, appropriate federal officials, and their respective authorized employees 
or agents are authorized to examine all books, records, and accounts of the Vendor insofar 
as they relate to transactions with any department, board, officer, commission, institution, 
or other agency of the State of North Carolina pursuant to the performance of the 
Agreement or to costs charged to the Agreement.  The Vendor shall retain any such books, 
records, and accounts for a minimum of three (3) years after the completion of the 
Agreement.  Additional audit or reporting requirements may be required by any Agency, if 
in the Agency’s opinion, such requirement is imposed by federal or state law or regulation.  


15) ASSIGNMENT: Vendor may not assign the Agreement or its obligations hereunder except 
as permitted in accordance with this Paragraph.  Vendor shall provide reasonable notice 
of not less than thirty (30) days prior to any consolidation, acquisition, or merger.  Any 
assignee shall affirm the Agreement attorning and agreeing to the terms and conditions 
agreed, and that Vendor shall affirm that the assignee is fully capable of performing all 
obligations of Vendor under the Agreement.  An assignment may be made, if at all, in 
writing by the Vendor, Assignee and the State setting forth the foregoing obligation of 
Vendor and Assignee. 


16) INSURANCE COVERAGE: During the term of the Agreement, the Vendor at its sole cost 
and expense shall provide commercial insurance of such type and with such terms and 
limits as may be reasonably associated with the Agreement.  As a minimum, the Vendor 
shall provide and maintain the following coverage and limits:  
a) Worker’s Compensation - The Vendor shall provide and maintain Worker’s 


Compensation Insurance, as required by the laws of North Carolina, as well as 
employer’s liability coverage with minimum limits of $100,000.00, covering all of 
Vendor’s employees who are engaged in any work under the Agreement.  If any work 
is sublet, the Vendor shall require the subcontractor to provide the same coverage for 
any of his employees engaged in any work under the Agreement; and 


b) Commercial General Liability - General Liability Coverage on a Comprehensive 
Broad Form on an occurrence basis in the minimum amount of $2,000,000.00 
Combined Single Limit (Defense cost shall be in excess of the limit of liability); and 


c) Automobile - Automobile Liability Insurance, to include liability coverage, covering all 
owned, hired and non-owned vehicles, used in connection with the Agreement.  The 
minimum combined single limit shall be $500,000.00 bodily injury and property 
damage; $500,000.00 uninsured/under insured motorist; and $5,000.00 medical 
payment; and 


d) Providing and maintaining adequate insurance coverage described herein is a material 
obligation of the Vendor and is of the essence of the Agreement.  All such insurance 
shall meet all laws of the State of North Carolina.  Such insurance coverage shall be 
obtained from companies that are authorized to provide such coverage and that are 
authorized by the Commissioner of Insurance to do business in North Carolina.  The 
Vendor shall at all times comply with the terms of such insurance policies, and all 
requirements of the insurer under any such insurance policies, except as they may 
conflict with existing North Carolina laws or the Agreement.  The limits of coverage 
under each insurance policy maintained by the Vendor shall not be interpreted as 
limiting the Vendor’s liability and obligations under the Agreement. 
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17) DISPUTE RESOLUTION: The parties agree that it is in their mutual interest to resolve 
disputes informally.  A claim by the Vendor shall be submitted in writing to the Agency 
Contract Administrator for decision. A claim by the State shall be submitted in writing to 
the Vendor’s Contract Administrator for decision. The Parties shall negotiate in good faith 
and use all reasonable efforts to resolve such dispute(s).  During the time the Parties are 
attempting to resolve any dispute, each shall proceed diligently to perform their respective 
duties and responsibilities under the Agreement.  If a dispute cannot be resolved between 
the Parties within thirty (30) days after delivery of notice, either Party may elect to exercise 
any other remedies available under the Agreement, or at law.  This term shall not 
constitute an agreement by either party to mediate or arbitrate any dispute. 


18) CONFIDENTIALITY:  In accordance with N.C.G.S. §§136-89.194(g) and 136-28.5(c) and 
any other relevant provision of law, the State may maintain the confidentiality of certain 
types of information described in N.C.G.S. §132-1 et seq.  Such information may include 
trade secrets defined by N.C.G.S. §66-152 and other information exempted from the 
Public Records Act pursuant to N.C.G.S. §132-1.2. Vendor may designate appropriate 
portions of its response as confidential, consistent with and to the extent permitted under 
the Statutes and Rules set forth above, by marking the top and bottom of pages containing 
confidential information with a legend in boldface type “CONFIDENTIAL”.  By so marking 
any page, the Vendor warrants that it has formed a good faith opinion, having received 
such necessary or proper review by counsel and other knowledgeable advisors that the 
portions marked confidential meet the requirements of the Rules and Statutes set forth 
above. However, under no circumstances shall price information be designated as 
confidential.  The State may serve as custodian of Vendor’s confidential information and 
not as an arbiter of claims against Vendor’s assertion of confidentiality.  If an action is 
brought pursuant to N.C.G.S. §132-9 to compel the State to disclose information marked 
confidential, the Vendor agrees that it will intervene in the action through its counsel and 
participate in defending the State, including any public official(s) or public employee(s).  
The Vendor agrees that it shall hold the State and any official(s) and individual(s) harmless 
from any and all damages, costs, and attorneys’ fees awarded against the State in the 
action.  The State agrees to promptly notify the Vendor in writing of any action seeking to 
compel the disclosure of Vendor’s confidential information.  The State shall have the right, 
at its option and expense, to participate in the defense of the action through its counsel. 
The State shall have no liability to Vendor with respect to the disclosure of Vendor’s 
confidential information ordered by a court of competent jurisdiction pursuant to N.C.G.S. 
§132-9 or other applicable law.  
a) Care of Information: Vendor agrees to use commercial best efforts to safeguard and 


protect any data, documents, files, and other materials received from the State or the 
Agency during performance of any contractual obligation from loss, destruction or 
erasure. Vendor agrees to abide by all facilities and security requirements and policies 
of the agency where work is to be performed. Any Vendor personnel shall abide by 
such facilities and security requirements and shall agree to be bound by the terms and 
conditions of the Agreement.   


b) Vendor warrants that all its employees and any approved third party Vendors or 
subcontractors are subject to a non-disclosure and confidentiality agreement 
enforceable in North Carolina.  Vendor will, upon request of the State, verify and 
produce true copies of any such agreements. Production of such agreements by 
Vendor may be made subject to applicable confidentiality, non-disclosure or privacy 
laws; provided that Vendor produces satisfactory evidence supporting exclusion of 
such agreements from disclosure under the N.C. Public Records laws in N.C.G.S. 
§132-1 et seq.  The State may, in its sole discretion, provide a non-disclosure and 
confidentiality agreement satisfactory to the State for Vendor’s execution.  The State 
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may exercise its rights under this subparagraph as necessary or proper, in its 
discretion, to comply with applicable security regulations or statutes including, but not 
limited to 26 USC 6103 and IRS Publication 1075, (Tax Information Security 
Guidelines for Federal, State, and Local Agencies), HIPAA, 42 USC 1320(d) (Health 
Insurance Portability and Accountability Act), any implementing regulations in the 
Code of Federal Regulations, and any future regulations imposed upon the 
Department of Information Technology or the N.C. Department of Revenue pursuant 
to future statutory or regulatory requirements. 


c) Nondisclosure: Vendor agrees and specifically warrants that it, its officers, directors, 
principals and employees, and any subcontractors, shall hold all information received 
during performance of the Agreement in the strictest confidence and shall not disclose 
the same to any third party without the express written approval of the State. 


d) The Vendor shall protect the confidentiality of all information, data, instruments, 
studies, reports, records and other materials provided to it by the Agency or maintained 
or created in accordance with this Agreement.  No such information, data, instruments, 
studies, reports, records and other materials in the possession of Vendor shall be 
disclosed in any form without the prior written consent of the State Agency. The Vendor 
will have written policies governing access to and duplication and dissemination of all 
such information, data, instruments, studies, reports, records and other materials. 


e) All project materials, including software, data, and documentation created during the 
performance or provision of Services hereunder that are not licensed to the State or 
are not proprietary to the Vendor are the property of the State of North Carolina and 
must be kept confidential or returned to the State, or destroyed.  Proprietary Vendor 
materials shall be identified to the State by Vendor prior to use or provision of Services 
hereunder and shall remain the property of the Vendor.  Derivative works of any 
Vendor proprietary materials prepared or created during the performance of provision 
of Services hereunder shall be subject to a perpetual, royalty free, nonexclusive 
license to the State. 


19) DEFAULT: In the event Services or other Deliverable furnished or performed by the 
Vendor during performance of any Contract term fail to conform to any material 
requirement(s) of the Contract specifications, notice of the failure is provided by the State 
and if the failure is not cured within ten (10) days, or Vendor fails to meet the requirements 
of Paragraph 9) herein, the State may cancel the contract. Default may be cause for 
debarment.  The rights and remedies of the State provided above shall not be exclusive 
and are in addition to any other rights and remedies provided by law or under the Contract.  
a) If Vendor fails to deliver or provide correct Services or other Deliverables within the 


time required by the Agreement, the State shall provide written notice of said failure to 
Vendor, and by such notice require performance assurance measures. Vendor is 
responsible for the delays resulting from its failure to deliver or provide services or 
other Deliverables. 


b) Should the State fail to perform any of its obligations upon which Vendor’s 
performance is conditioned, Vendor shall not be in default for any delay, cost increase 
or other consequences resulting from the State’s failure.  Vendor will use reasonable 
efforts to mitigate delays, costs or expenses arising from assumptions in the Vendor’s 
offer documents that prove erroneous or are otherwise invalid.  Any deadline that is 
affected by any such failure in assumptions or performance by the State shall be 
extended by an amount of time reasonably necessary to compensate for the effect of 
such failure. 


c) Vendor shall provide a plan to cure any delay or default if requested by the State.  The 
plan shall state the nature of the delay or default, the time required for cure, any 
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mitigating factors causing or tending to cause the delay or default, and such other 
information as the Vendor may deem necessary or proper to provide. 


d) If the prescribed acceptance testing stated in the Solicitation Documents or performed 
pursuant to Paragraph 9) of these Terms and Conditions is not completed 
successfully, the State may request substitute Software, cancel the portion of the 
Contract that relates to the unaccepted Software, or continue the acceptance testing 
with or without the assistance of Vendor.  These options shall remain in effect until 
such time as the testing is successful or the expiration of any time specified for 
completion of the testing. If the testing is not completed after exercise of any of the 
State’s options, the State may cancel any portion of the contract related to the failed 
Software and take action to procure substitute software.  If the failed software (or the 
substituted software) is an integral and critical part of the proper completion of the work 
for which the Deliverables identified in the solicitation documents or statement of work 
were acquired, the State may terminate the entire contract. 


20) WAIVER OF DEFAULT: Waiver by either party of any default or breach by the other Party 
shall not be deemed a waiver of any subsequent default or breach and shall not be 
construed to be a modification or novation of the terms of the Agreement, unless so stated 
in writing and signed by authorized representatives of the Agency and the Vendor, and 
made as an amendment to the Agreement pursuant to Paragraph 40) herein below.  


21) TERMINATION: Any notice or termination made under the Agreement shall be transmitted 
via US Mail, Certified Return Receipt Requested.  The period of notice for termination shall 
begin on the day the return receipt is signed and dated.  
a) The parties may mutually terminate the Agreement by written agreement at any time. 
b) The State may terminate the Agreement, in whole or in part, pursuant to Paragraph 


19), or pursuant to the Special Terms and Conditions in the Solicitation Documents, if 
any, or for any of the following: 
i) Termination for Cause: In the event any goods, software, or service furnished by 


the Vendor during performance of any Contract term fails to conform to any 
material requirement of the Contract, and the failure is not cured within the 
specified time after providing written notice thereof to Vendor, the State may cancel 
and procure the articles or Services from other sources; holding Vendor liable for 
any excess costs occasioned thereby, subject only to the limitations provided in 
Paragraphs 22) and 23) herein.  The rights and remedies of the State provided 
above shall not be exclusive and are in addition to any other rights and remedies 
provided by law or under the Contract.  Vendor shall not be relieved of liability to 
the State for damages sustained by the State arising from Vendor’s breach of the 
Agreement; and the State may, in its discretion, withhold any payment due as a 
setoff until such time as the damages are finally determined or as agreed by the 
parties.  Voluntary or involuntary Bankruptcy or receivership by Vendor shall be 
cause for termination.  


ii) Termination For Convenience Without Cause: The State may terminate service 
and indefinite quantity contracts, in whole or in part by giving thirty (30) days prior 
notice in writing to the Vendor. Vendor shall be entitled to sums due as 
compensation for Deliverables provided and Services performed in conformance 
with the Contract.  In the event the Contract is terminated for the convenience of 
the State the Agency will pay for all work performed and products delivered in 
conformance with the Contract up to the date of termination.  


iii) Consistent failure to participate in problem resolution meetings, two (2) 
consecutive missed or rescheduled meetings, or failure to make a good faith effort 
to resolve problems, may result in termination of the Agreement. 


22) LIMITATION OF VENDOR’S LIABILITY:  
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a) Where Deliverables are under the State’s exclusive management and control, the 
Vendor shall not be liable for direct damages caused by the State’s failure to fulfill any 
State responsibilities of assuring the proper use, management and supervision of the 
Deliverables and programs, audit controls, operating methods, office procedures, or for 
establishing all proper checkpoints necessary for the State’s intended use of the 
Deliverables.  Vendor shall not be responsible for any damages that arise from (i) misuse 
or modification of Vendor’s Software by or on behalf of the State, (ii) the State’s failure 
to use corrections or enhancements made available by Vendor, (iii) the quality or 
integrity of data from other automated or manual systems with which the Vendor’s 
Software interfaces, (iv) errors in or changes to third party software or hardware  
implemented by the State or a third party (including the vendors of such software or 
hardware) that is not a subcontractor of Vendor or that is not supported by the 
Deliverables, or (vi) the operation or use of the Vendor’s Software not in accordance 
with the operating procedures developed for the Vendor’s Software or otherwise in a 
manner not contemplated by this Agreement. 


b) The Vendor’s liability for damages to the State arising under the contract shall be limited 
to two times the value of the Contract.  


c) The foregoing limitation of liability shall not apply to claims covered by other specific 
provisions including but not limited to Service Level Agreement or Deliverable/Product 
Warranties pursuant to Section II, 2) of these Terms and Conditions, or to claims for 
injury to persons or damage to tangible personal property, gross negligence or willful or 
wanton conduct.  This limitation of liability does not apply to contributions among joint 
tortfeasors under N.C.G.S. 1B-1 et seq., the receipt of court costs or attorney’s fees that 
might be awarded by a court in addition to damages after litigation based on the 
Agreement.  For avoidance of doubt, the Parties agree that the Service Level Agreement 
and Deliverable/Product Warranty Terms in the Contract are intended to provide the sole 
and exclusive remedies available to the State under the Contract for the Vendor’s failure 
to comply with the requirements stated therein. 


23) VENDOR’S LIABILITY FOR INJURY TO PERSONS OR DAMAGE TO PROPERTY:  
a) The Vendor shall be liable for damages arising out of personal injuries and/or damage 


to real or tangible personal property of the State, employees of the State, persons 
designated by the State for training, or person(s) other than agents or employees of 
the Vendor, designated by the State for any purpose, prior to, during, or subsequent 
to delivery, installation, acceptance, and use of the Deliverables either at the Vendor’s 
site or at the State’s place of business, provided that the injury or damage was caused 
by the fault or negligence of the Vendor.  


b) The Vendor agrees to indemnify, defend and hold the Agency and the State and its 
Officers, employees, agents and assigns harmless from any liability relating to 
personal injury or injury to real or personal property of any kind, accruing or resulting 
to any other person, firm or corporation furnishing or supplying work, Services, 
materials or supplies in connection with the performance of the Agreement, whether 
tangible or intangible, arising out of the ordinary negligence, wilful or wanton 
negligence, or intentional acts of the Vendor, its officers, employees, agents, assigns 
or subcontractors. 


c) Vendor shall not be liable for damages arising out of or caused by an alteration or an 
attachment not made or installed by the Vendor. 


24) TIME IS OF THE ESSENCE: Time is of the essence in the performance of the Agreement. 
25) DATE AND TIME WARRANTY: The Vendor warrants that any Deliverable, whether 


Services, hardware, firmware, middleware, custom or commercial software, or internal 
components, subroutines, and interface therein which performs, modifies or affects any 
date and/or time data recognition function, calculation, or sequencing, will still enable the 
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modified function to perform accurate date/time data and leap year calculations.  This 
warranty shall survive termination or expiration of the Contract. 


26) INDEPENDENT CONTRACTORS: Vendor and its employees, officers and executives, 
and subcontractors, if any, shall be independent Vendors and not employees or agents of 
the State.  The Agreement shall not operate as a joint venture, partnership, trust, agency 
or any other similar business relationship.  


27) TRANSPORTATION: Transportation of any tangible Deliverables shall be FOB 
Destination; unless otherwise specified in the solicitation document or purchase order.  
Freight, handling, hazardous material charges, and distribution and installation charges 
shall be included in the total price of each item.  Any additional charges shall not be 
honored for payment unless authorized in writing by the Purchasing State Agency.  In 
cases where parties, other than the Vendor ship materials against this order, the shipper 
must be instructed to show the purchase order number on all packages and shipping 
manifests to ensure proper identification and payment of invoices.  A complete packing 
list must accompany each shipment. 


28) NOTICES: Any notices required under the Agreement should be delivered to the Contract 
Administrator for each party.  Unless otherwise specified in the Solicitation Documents, 
any notices shall be delivered in writing by U.S. Mail, Commercial Courier or by hand. 


29) TITLES AND HEADINGS: Titles and Headings in the Agreement are used for 
convenience only and do not define, limit or proscribe the language of terms identified by 
such Titles and Headings. 


30) AMENDMENT: The Agreement may not be amended orally or by performance.  Any 
amendment must be made in written form and signed by duly authorized representatives 
of the State and Vendor in conformance with Paragraph 36) herein. 


31) TAXES:  The State of North Carolina is exempt from Federal excise taxes and no payment 
will be made for any personal property taxes levied on the Vendor or for any taxes levied 
on employee wages.  Agencies of the State may have additional exemptions or exclusions 
for federal or state taxes.   Evidence of such additional exemptions or exclusions may be 
provided to Vendor by Agencies, as applicable, during the term of the Agreement.  
Applicable State or local sales taxes shall be invoiced as a separate item. 


32) GOVERNING LAWS, JURISDICTION, AND VENUE: 
a) The Agreement is made under and shall be governed and construed in accordance 


with the laws of the State of North Carolina and applicable Administrative Rules.  The 
place of the Agreement or purchase order, its situs and forum, shall be Wake County, 
North Carolina, where all matters, whether sounding in Contract or in tort, relating to 
its validity, construction, interpretation and enforcement shall be determined.  Vendor 
agrees and submits, solely for matters relating to the Agreement, to the jurisdiction of 
the courts of the State of North Carolina, and stipulates that Wake County shall be the 
proper venue for all matters. 


b) Except to the extent the provisions of the Contract are clearly inconsistent therewith, 
the applicable provisions of the Uniform Commercial Code as modified and adopted 
in North Carolina shall govern the Agreement.  To the extent the Contract entails both 
the supply of "goods" and "Services," such shall be deemed "goods" within the 
meaning of the Uniform Commercial Code, except when deeming such Services as 
"goods" would result in a clearly unreasonable interpretation.  


33) FORCE MAJEURE: Neither party shall be deemed to be in default of its obligations 
hereunder if and so long as it is prevented from performing such obligations as a result of 
events beyond its reasonable control, including without limitation, fire, power failures, any 
act of war, hostile foreign action, nuclear explosion, riot, strikes or failures or refusals to 
perform under subcontracts, civil insurrection, earthquake, hurricane, tornado, or other 
catastrophic natural event or act of God.  
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34) COMPLIANCE WITH LAWS: The Vendor shall comply with all laws, ordinances, codes, 
rules, regulations, and licensing requirements that are applicable to the conduct of its 
business, including those of federal, state, and local agencies having jurisdiction and/or 
authority. 


35) SEVERABILITY: In the event that a court of competent jurisdiction holds that a provision 
or requirement of the Agreement violates any applicable law, each such provision or 
requirement shall be enforced only to the extent it is not in violation of law or is not 
otherwise unenforceable and all other provisions and requirements of the Agreement shall 
remain in full force and effect.  All promises, requirement, terms, conditions, provisions, 
representations, guarantees and warranties contained herein shall survive the expiration 
or termination date unless specifically provided otherwise herein, or unless superseded 
by applicable federal or State statute, including statutes of repose or limitation. 


36) CHANGES: The Agreement and subsequent purchase order(s) is awarded subject to the 
provision of the specified Services and the shipment or provision of other Deliverables as 
specified herein.  Any changes made to the Agreement or purchase order proposed by 
the Vendor are hereby rejected unless accepted in writing by the Agency or State Award 
Authority.  The State shall not be responsible for Services or other Deliverables delivered 
without a purchase order from the Agency or State Award Authority. 


37) FEDERAL INTELLECTUAL PROPERTY BANKRUPTCY PROTECTION ACT: The 
Parties agree that the Agency shall be entitled to all rights and benefits of the Federal 
Intellectual Property Bankruptcy Protection Act, Public Law 100-506, codified at 11 U.S.C. 
365(n), and any amendments thereto. 


38) ELECTRONIC PROCUREMENT :  Reserved. 
39) PATENT, COPYRIGHT, AND TRADE SECRET PROTECTION: 


a) Vendor has created, acquired or otherwise has rights in, and may, in connection 
with the performance of services for the state, employ, provide, create, acquire or 
otherwise obtain rights in various concepts, ideas, methods, methodologies, 
procedures, processes, know-how, techniques, models, templates and general 
purpose consulting and software tools, utilities and routines (collectively, the 
"vendor technology").  To the extent that any vendor technology is contained in 
any of the deliverables including any derivative works, the vendor hereby grants 
the state a royalty-free, fully paid, worldwide, perpetual, non-exclusive license to 
use such vendor technology in connection with the deliverables for the state's 
purposes. 


b) Vendor shall not acquire any right, title and interest in and to the copyrights for 
goods, any and all software, technical information, specifications, drawings, 
records, documentation, data or derivative works thereof, or other work products 
provided by the state to vendor.  The state hereby grants vendor a royalty-free, 
fully paid, worldwide, perpetual, non-exclusive license for vendor's internal use to 
non-confidential deliverables first originated and prepared by the vendor for 
delivery to the state. 


c) The vendor, at its own expense, shall defend any action brought against the state 
to the extent that such action is based upon a claim that the services or other 
deliverables supplied by the vendor, or the operation of such deliverables pursuant 
to a current version of vendor-supplied software, infringes a patent, or copyright or 
violates a trade secret in the united states.  The vendor shall pay those costs and 
damages finally awarded against the state in any such action; damages shall be 
limited as provided in this Agreement.  Such defense and payment shall be 
conditioned on the following: 


i. That the vendor shall be notified within a reasonable time in writing by the 
state of any such claim; and, 
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ii. That the vendor shall have the sole control of the defense of any action on 
such claim and all negotiations for its settlement or compromise, provided, 
however, that the state shall have the option to participate in such action at 
its own expense. 


d) Should any services or other deliverable supplied by vendor, or the operation 
thereof become, or in the vendor's opinion are likely to become, the subject of a 
claim of infringement of a patent, copyright, or a trade secret in the united states, 
the state shall permit the vendor, at its option and expense, either to procure for 
the state the right to continue using the goods/hardware or software, or to replace 
or modify the same to become noninfringing and continue to meet procurement 
specifications in all material respects.  If neither of these options can reasonably 
be taken, or if the use of such goods/hardware or software by the state shall be 
prevented by injunction, the vendor agrees to take back such goods/hardware or 
software, and refund any sums the state has paid vendor less any reasonable 
amount for use or damage and make every reasonable effort to assist the state in 
procuring substitute deliverables.  If, in the sole opinion of the state, the return of 
such infringing deliverables makes the retention of other items of deliverables 
acquired from the vendor under the agreement impractical, the state shall then 
have the option of terminating the contract, or applicable portions thereof, without 
penalty or termination charge.  The vendor agrees to take back such deliverables 
and refund any sums the state has paid vendor less any reasonable amount for 
use or damage. 


e) Vendor will not be required to defend or indemnify the state if any claim by a third 
party against the state for infringement or misappropriation (i) results from the 
state's alteration of any vendor-branded product or deliverable, or (ii) results from 
the continued use of the good(s) or services and other deliverables after receiving 
notice they infringe a trade secret of a third party. 


f) Nothing stated herein, however, shall affect vendor's ownership in or rights to its 
preexisting intellectual property and proprietary rights. 


40)  UNANTICIPATED TASKS:  In the event that additional work must be performed that was 
wholly unanticipated, and that is not specified in the Agreement, but which in the opinion 
of both parties is necessary to the successful accomplishment of the contracted scope of 
work, the procedures outlined in this article will be followed.  For each item of unanticipated 
work, the Vendor shall prepare a work authorization in accordance with the State’s 
practices and procedures. 


a) It is understood and agreed by both parties that all of the terms and conditions 
of the Agreement shall remain in force with the inclusion of any work 
authorization.  A work authorization shall not constitute a contract separate 
from the Agreement, nor in any manner amend or supersede any of the other 
terms or provisions of the Agreement or any amendment hereto. 


b) Each work authorization shall comprise a detailed statement of the purpose, 
objective, or goals to be undertaken by the Vendor, the job classification or 
approximate skill level or sets of the personnel required, an identification of all 
significant material then known to be developed by the Vendor’s personnel as 
a Deliverable, an identification of all significant materials to be delivered by the 
State to the Vendor’s personnel, an estimated time schedule for the provision 
of the Services by the Vendor, completion criteria for the work to be performed, 
the name or identification of Vendor’s personnel to be assigned, the Vendor’s 
estimated work hours required to accomplish the purpose, objective or goals, 
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the Vendor’s billing rates and units billed, and the Vendor’s total estimated cost 
of the work authorization. 


c) All work authorizations must be submitted for review and approval by the 
procurement office that approved the original Contract and procurement.  This 
submission and approval must be completed prior to execution of any work 
authorization documentation or performance thereunder.  All work 
authorizations must be written and signed by the Vendor and the State prior to 
beginning work. 


d) The State has the right to require the Vendor to stop or suspend performance 
under the “Stop Work” provision of the North Carolina Department of 
Information Technology Terms and Conditions. 


e) The Vendor shall not expend Personnel resources at any cost to the State in 
excess of the estimated work hours unless this procedure is followed:  If, during 
performance of the work, the Vendor determines that a work authorization to 
be performed under the Agreement cannot be accomplished within the 
estimated work hours, the Vendor will be required to complete the work 
authorization in full.  Upon receipt of such notification, the State may: 


a. Authorize the Vendor to expend the estimated additional work hours or 
service in excess of the original estimate necessary to accomplish the 
work authorization, or 


b. Terminate the work authorization, or 
c. Alter the scope of the work authorization in order to define tasks that 


can be accomplished within the remaining estimated work hours. 
d. The State will notify the Vendor in writing of its election within seven (7) 


calendar days after receipt of the Vendor’s notification.  If notice of the 
election is given to proceed, the Vendor may expend the estimated 
additional work hours or Services. 


40) STOP WORK ORDER:  The State may issue a written Stop Work Order to Vendor for 
cause at any time requiring Vendor to suspend or stop all, or any part, of the performance 
due under the Agreement for a period up to ninety (90) days after the Stop Work Order is 
delivered to the Vendor.  The ninety (90) day period may be extended for any further 
period for which the parties may agree.  


a) The Stop Work Order shall be specifically identified as such and shall indicate that 
it is issued under this term.  Upon receipt of the Stop Work Order, the Vendor shall 
immediately comply with its terms and take all reasonable steps to minimize 
incurring costs allocable to the work covered by the Stop Work Order during the 
period of work suspension or stoppage.  Within a period of ninety (90) days after 
a Stop Work Order is delivered to Vendor, or within any extension of that period to 
which the parties agree, the State shall either:  
i) Cancel the Stop Work Order, or 
ii) Terminate the work covered by the Stop Work Order as provided for in the 


termination for default or the termination for convenience clause of the 
Agreement. 


b) If a Stop Work Order issued under this clause is canceled or the period of the Stop 
Work Order or any extension thereof expires, the Vendor shall resume work.  The 
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State shall make an equitable adjustment in the delivery schedule, the Agreement 
price, or both, and the Agreement shall be modified, in writing, accordingly, if: 
i) The Stop Work Order results in an increase in the time required for, or in the 


Vendor’s cost properly allocable to the performance of any part of the 
Agreement, and 


ii) The Vendor asserts its right to an equitable adjustment within thirty (30) days 
after the end of the period of work stoppage; provided that if the State decides 
the facts justify the action, the State may receive and act upon an offer 
submitted at any time before final payment under the Agreement. 


c) If a Stop Work Order is not canceled and the work covered by the Stop Work Order 
is terminated in accordance with the provision entitled Termination for 
Convenience of the State, the State shall allow reasonable direct costs resulting 
from the Stop Work Order in arriving at the termination settlement. 


d) The State shall not be liable to the Vendor for loss of profits because of a Stop 
Work Order issued under this term. 


41) TRANSITION ASSISTANCE:  If the Agreement is not renewed at the end of the term, or 
is canceled prior to its expiration, for any reason, the Vendor must provide for up to six (6) 
months after the expiration or cancellation of the Agreement, all reasonable transition 
assistance requested by the State, to allow for the expired or canceled portion of the 
Services to continue without interruption or adverse effect, and to facilitate the orderly 
transfer of such Services to the State or its designees.  Such transition assistance will be 
deemed by the parties to be governed by the terms and conditions of the Agreement, 
(notwithstanding this expiration or cancellation) except for those Contract terms or 
conditions that do not reasonably apply to such transition assistance.  The State shall pay 
the Vendor for any resources utilized in performing such transition assistance at the most 
current rates provided by the Agreement for Contract performance.  If the State cancels 
the Agreement for cause, then the State will be entitled to off set the cost of paying the 
Vendor for the additional resources the Vendor utilized in providing transition assistance 
with any damages the State may have otherwise accrued as a result of said cancellation. 
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Section 2: Terms and Conditions Applicable to Information Technology Goods 
and Services  


1) SOFTWARE LICENSE FOR HARDWARE, EMBEDDED SOFTWARE AND 
FIRMWARE: Deliverables comprising goods, equipment or products (hardware) may 
contain software for internal operation, or as embedded software or firmware that is 
generally not sold or licensed as a severable software product.  Software may be provided 
on separate media, such as a CD-ROM or other media, or may be included within the 
hardware at or prior to delivery.  Such software is proprietary, copyrighted, and may also 
contain valuable trade secrets and may be protected by patents.  Vendor grants the State 
a license to use the Code (or any replacement provided) on, or in conjunction with, only 
the Deliverables purchased, or with any system identified in the solicitation documents.  
The State shall have a worldwide, nonexclusive, non-sublicensable license to use such 
software and/or documentation for its internal use. The State may make and install copies 
of the software to support the authorized level of use.  Provided, however that if the 
hardware is inoperable, the software may be copied for temporary use on other hardware. 
The State shall promptly affix to any such copy the same proprietary and copyright notices 
affixed to the original.  The State may make one copy of the software for archival, back-
up or disaster recovery purposes.  The license set forth in this Paragraph shall terminate 
immediately upon the State’s discontinuance of the use of all equipment on which the 
software is installed.  The software may be transferred to another party only with the 
transfer of the hardware.  If the hardware is transferred, the State shall i) destroy all 
software copies made by the State, ii) deliver the original or any replacement copies of the 
software to the transferee, and iii) notify the transferee that title and ownership of the 
software and the applicable patent, trademark, copyright, and other intellectual property 
rights shall remain with Vendor, or Vendor’s licensors.  The State shall not disassemble, 
decompile, reverse engineer, modify, or prepare derivative works of the embedded 
software, unless permitted under the solicitation documents. 


2) LICENSE GRANT FOR APPLICATION SOFTWARE, (COTS): This paragraph recites the 
scope of license granted, if not superseded by a mutually agreed and separate licensing 
agreement, as follows:  
a) Vendor grants to the State, its Agencies and lawful customers a non-exclusive, non-


transferable and non-sublicensable license to use, in object code format, Vendor’s 
software identified in the solicitation documents, Vendor’s Statement of Work (SOW), 
or an Exhibit thereto executed by the parties (“Software”), subject to the restrictions 
set forth therein, such as the authorized computer system, the data source type(s), the 
number of target instance(s) and the installation site.  Use of the Software shall be 
limited to the data processing and computing needs of the State, its Agencies and 
lawful customers.  This license shall be perpetual or for the term of the contract (pick 
one, delete the other), unless terminated as provided herein.  The State agrees not to 
distribute, sell, sublicense or otherwise transfer copies of the Software or any portion 
thereof.  For purposes of this Agreement, a State Entity shall be defined as any 
department or agency of the State of North Carolina, which is controlled by or under 
common control of the State or who is a lawful customer of the State pursuant to Article 
3D of Chapter 147 of the General Statutes.  


b)  Vendor shall provide all encryption or identification codes or authorizations that are 
necessary or proper for the operation of the licensed Software.  


c) The State shall have the right to copy the Software, in whole or in part, for use in 
conducting benchmark or acceptance tests, for business recovery and disaster 
recovery testing or operations, for archival or emergency purposes, for back up 
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purposes, for use in preparing derivative works if allowed by the solicitation documents 
or statements of work, or to replace a worn copy.  


d) The State may modify non-personal Software in machine-readable form for its internal 
use in merging the same with other software program material.  Any action hereunder 
shall be subject to uses described in this paragraph, the restrictions imposed by 
Paragraph 3), and applicable terms in the solicitation documents or statements of 
work. 


3) WARRANTY TERMS: Notwithstanding anything in the Agreement or Exhibit hereto to the 
contrary, Vendor shall assign warranties for any Deliverable supplied by a third party to 
the State.  
a) a) Vendor warrants that any Software or Deliverable will operate substantially in 


conformity with prevailing specifications as defined by the current standard 
documentation (except for minor defects or errors which are not material to the State) 
for a period of ninety (90) days from the date of acceptance (“Warranty Period”), unless 
otherwise specified in the Solicitation Documents.  If the Software does not perform in 
accordance with such specifications during the Warranty Period, Vendor will use 
reasonable efforts to correct any deficiencies in the Software so that it will perform in 
accordance with or substantially in accordance with such specifications.  


b) Vendor warrants to the best of its knowledge that:  
i) The licensed Software and associated materials do not infringe any intellectual 


property rights of any third party;  
ii) There are no actual or threatened actions arising from, or alleged under, any 


intellectual property rights of any third party;  
iii) The licensed Software and associated materials do not contain any surreptitious 


programming codes, viruses, Trojan Horses, “back doors” or other means to 
facilitate or allow unauthorized access to the State’s information systems.   


iv) The licensed Software and associated materials do not contain any timer, 
counter, lock or similar device (other than security features specifically approved 
by Customer in the Specifications) that inhibits or in any way limits the Software’s 
ability to operate.  


c) UNLESS MODIFIED BY AMENDMENT OR THE SOLICITATION DOCUMENTS, THE 
WARRANTIES IN THIS PARAGRAPH ARE IN LIEU OF ALL OTHER WARRANTIES, 
EXPRESS OR IMPLIED, OR WHETHER ARISING BY COURSE OF DEALING OR 
PERFORMANCE, CUSTOM, USAGE IN THE TRADE OR PROFESSION OR 
OTHERWISE, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF 
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AND NO 
OTHER REPRESENTATIONS OR WARRANTIES HAVE FORMED THE BASIS OF 
THE BARGAIN HEREUNDER. 


4) RESTRICTIONS: State's use of the Software is restricted as follows:  
a) The license granted herein is granted to the State and to any political subdivision or 


other entity permitted or authorized to procure Information Technology through the 
Department of Information Technology. If the License Grant and License Fees are 
based upon the number of Users, the number of Users may be increased at any time, 
subject to the restrictions on the maximum number of Users specified in the solicitation 
documents.   


b)  No right is granted hereunder to use the Software to perform Services for commercial 
third parties (so-called "service bureau" uses). Services provided to other State 
Departments, Agencies or political subdivisions of the State is permitted.  


c) The State may not copy, distribute, reproduce, use, lease, rent or allow access to the 
Software except as explicitly permitted under this Agreement, and State will not 
modify, adapt, translate, prepare derivative works (unless allowed by the solicitation 
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documents or statements of work,) decompile, reverse engineer, disassemble or 
otherwise attempt to derive source code from the Software or any internal data files 
generated by the Software.   


d) State shall not remove, obscure or alter Vendor's copyright notice, trademarks, or 
other proprietary rights notices affixed to or contained within the Software. 


5) SUPPORT OR MAINTENANCE SERVICES: This paragraph recites the scope of 
maintenance Services due under the license granted, if not superseded by a separate 
licensing and maintenance agreement or as may be stated in the solicitation documents.  
Subject to payment of a Support Service or Maintenance Fee stated in the solicitation 
documents for the first year and all subsequent years, if requested by the State, Vendor 
agrees to provide the following support Services (“Support Services”) for the current 
version and one previous version of the Software commencing upon delivery of the 
Software:  
a) Error Correction: If the error conditions reported by the State pursuant to the General 


Terms and Conditions are not corrected in a timely manner, the State may request a 
replacement copy of the licensed Software from Vendor. In such event, Vendor shall 
then deliver a replacement copy, together with corrections and updates, of the licensed 
Software within 24 hours of the State’s request at no added expense to the State.  


b) Other Agreement: This Paragraph 5 may be superseded by written mutual agreement 
provided that: Support and maintenance Services shall be fully described in such a 
separate agreement annexed hereto and incorporated herein  


c) Temporary Extension of License: If any licensed Software or CPU/computing 
system on which the Software is installed fails to operate or malfunctions, the term of 
the license granted shall be temporarily extended to another CPU selected by the 
State and continue until the earlier of:  
i) Return of the inoperative CPU to full operation, or  
ii) Termination of the license.  


d) Encryption Code: Vendor shall provide any temporary encryption code or 
authorization necessary or proper for operation of the licensed Software under the 
foregoing temporary license.  The State will provide notice by expedient means, 
whether by telephone, e-mail or facsimile of any failure under this paragraph. On 
receipt of such notice, Vendor shall issue any temporary encryption code or 
authorization to the State within twenty-four (24) hours; unless otherwise agreed.  


e) Updates: Vendor shall provide to the State, at no additional charge, all new releases 
and bug fixes (collectively referred to as “Updates”) for any Software Deliverable 
developed or published by Vendor and made generally available to its other customers 
at no additional charge. All such Updates shall be a part of the Program and 
Documentation and, as such, be governed by the provisions of the Agreement.  


f) Telephone Assistance:  Vendor shall provide the State with telephone access to 
technical support engineers for assistance in the proper installation and use of the 
Software, and to report and resolve Software problems, during normal business hours, 
8:00 AM - 5:00 PM Eastern Time, Monday-Friday. Vendor shall respond to the 
telephone requests for Program maintenance service, within four (4) hours or eight (8) 
hours or next business day, etc. (edit this time to what you want your response time to 
be), for calls made at any time 


6) STATE PROPERTY AND INTANGIBLES RIGHTS: The parties acknowledge and agree 
that the State shall own all right, title and interest in and to the copyright in any and all 
software, technical information, specifications, drawings, records, documentation, data 
and other work products first originated and prepared by the Vendor for delivery to the 
State (the “Deliverables”).  To the extent that any Vendor Technology is contained in any 
of the Deliverables, the Vendor hereby grants the State a royalty-free, fully paid, 
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worldwide, perpetual, non-exclusive license to use such Vendor Technology in connection 
with the Deliverables for the State’s internal business purposes.  Vendor shall not acquire 
any right, title and interest in and to the copyrights for goods, any and all software, 
technical information, specifications, drawings, records, documentation, data or derivative 
works thereof, or other work products provided by the State to Vendor.  The State hereby 
grants Vendor a royalty-free, fully paid, worldwide, perpetual, non-exclusive license to 
non-confidential Deliverables first originated and prepared by the Vendor for delivery to 
the State. 
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Section 3. Other Requirements, Special Terms and Vendor Certifications 
1) BUSINESS HOURS 


The NCTA’s standard business hours for deliveries are 9 a.m. to 5 p.m. Monday-Friday 
Excluding NCTA-recognized holidays.  
 


2) AUTHORIZED OFFICER  
The term "Authorized Officer" shall mean the Executive Director, or such other officer 
designated by the Executive Directors for the purposes under this Agreement. 
 


3) TOLLS DATA OWNERSHIP AND SECURITY  
All data, records, and operations history information shall remain property of the NCTA at 
all times during the life of the Contract and after Contract termination. 
The Contractor shall ensure that no unauthorized personnel will have access to individual 
facilities, cabinets, data and records, payment histories, any personal information of 
existing or potential NCTA toll customers. Paper records shall be locked when not in use; 
systems shall have secure password and ID controls for any data access. Contractor shall 
comply with the North Carolina Statewide Information Security Manual. Currently found at 
http://it.nc.gov/document/statewide-information-security-manual, as may be amended 
from time to time throughout the term of the Contract.  
The Contractor shall notify the State of any security breaches within 24 hours.  See Identity 
Theft Protection Act, N.C.G.S. § 75-60 et seq. 
 


4) NON-COLLUSION, DEBARMENT AND GIFT BAN  
In accordance with N.C.G.S. § 133-32 and Executive Order 24 (2009), G.S. 133-32 and 
Executive Order 24 (2009) prohibit the offer to, or acceptance by, any State Employee 
associated with the preparing plans, specifications, estimates for public Contract; or 
awarding or administering public Contracts; or inspecting or supervising delivery of the 
public Contract of any gift from anyone with a Contract with the State, or from any person 
seeking to do business with the State. 
 
The Contractor declares (or certifies, verifies, or states) under penalty of perjury under the 
laws of the United States that neither he, nor any official, agent or employee has entered 
into any agreement, participated in any collusion, or otherwise taken any action which is 
in restraint of free competitive bidding in connection with this Contract, that the Contractor 
has not been convicted of violating N.C.G.S. § 133-24 within the last three years, and that 
the Contractor intends to do the work with its own bonafide employees or subcontractors 
and did not bid for the benefit of another contractor.  
 
At the time the Proposal is submitted, the Contractor shall submit the Pre-bid Non-
Collusion Certification, Debarment Certification and Gift Ban Certification in accordance 
with Article 102-9 of the 2018 North Carolina Department of Transportation Standard 
Specifications.  A copy of the form can be found at 
https://connect.ncdot.gov/letting/Pages/Central-Letting-Forms.aspx. 
 


5) RECYCLING AND SOURCE REDUCTION 
It is the policy of this State to encourage and promote the purchase of products with 
recycled content to the extent economically practicable, and to purchase items which are 
reusable, refillable, repairable, more durable, and less toxic to the extent that the purchase 
or use is practicable and cost-effective.  We also encourage and promote using minimal 



http://it.nc.gov/document/statewide-information-security-manual
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packaging and the use of recycled/recyclable products in the packaging of goods 
purchased.  However, no sacrifice in quality of packaging will be acceptable.  The Vendor 
remains responsible for providing packaging that will protect the commodity and contain it 
for its intended use.  Vendors are strongly urged to bring to the attention of the NCTA 
those products or packaging they offer which have recycled content and that are 
recyclable. 
 


6) FOB DESTINATION  
The F.O.B. designated delivery location for NCTA is: 
200 Sorrell Grove Church Road, Suite A 
Morrisville, North Carolina 27560  
 


7) NOTICES  
Any Notices required under this Contract should be delivered to the Contractor or NCTA. 
Unless otherwise specified in the Solicitation Documents, any Notices shall be delivered 
in writing by U.S. Mail, Commercial Courier or by hand. The address for Notices to the 
NCTA shall be:  
NCTA Executive Director 
1578 Mail Service Center 
Raleigh, NC 27699-1578 
 


8) HISTORICALLY UNDERUTILIZED BUSINESSES 
Historically Underutilized Businesses (HUBs) consist of minority, women and disabled 
business firms that are at least fifty-one percent owned and operated by an individual(s) 
of the categories. Also included as HUBs are disabled business enterprises and non-profit 
work centers for the blind and severely disabled. 
 
Pursuant to N.C.G.S. §§ 143-48 and 143-128.4, the State invites and encourages 
participation in this procurement process by businesses owned by minorities, women, 
disabled, disabled business enterprises and non-profit work centers for the blind and 
severely disabled. This includes utilizing subcontractors to perform the required functions 
in this RFP.  Contact the North Carolina Office of historically Underutilized Businesses at 
919-807-2330 with questions concerning NC HUB certification.  
http://ncadmin.nc.gov/businesses/hub 
 
The HUB Supplier Information associated with this solicitation is in a separate document 
and must be completed, signed and returned with Vendor’s Proposal. Relevant 
information and can be found at the following link: 
https://files.nc.gov/ncdoa/pandc/OnlineForms/Form_HUB-Supplemental-Vendor-
Information_9.2020.pdf 
 
 


9) DISADVANTAGED, MINORITY, WOMEN BUSINESS ENTERPRISES (RACE AND 
GENDER NEUTRAL)  
Policy 
It is the policy of the NCTA to comply with NCDOT’s Disadvantaged Business Enterprises 
(DBE) Program and ensure that small businesses have an equal opportunity to compete 
fairly for and to participate in the performance of contracts financed in whole or in part by 
Federal and State funds. NCDOT sets DBE, Minority Business Enterprises (MBE) and 
Women Business Enterprises (WBE) utilization goals for all construction projects. This 
Contract for goods and services specific to establishing and operating a toll collection 



http://ncadmin.nc.gov/businesses/hub

https://files.nc.gov/ncdoa/pandc/OnlineForms/Form_HUB-Supplemental-Vendor-Information_9.2020.pdf

https://files.nc.gov/ncdoa/pandc/OnlineForms/Form_HUB-Supplemental-Vendor-Information_9.2020.pdf
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system is not a construction contract and does not contain utilization goals. However, the 
Contractor is encouraged to give every opportunity to allow DBE/MBE/WBE 
Subconsultant participation on all contracts and supplemental agreements. 
 
Obligation 
In compliance with Title VI, 23 CRF 200, 230, 635, 117(d) and (e) and 49 CFR Parts 21 
and 26, the firm and subconsultant shall not discriminate on the basis of race, religion, 
color, creed, national origin, age, disability, or sex in the performance of this Contract. 
Failure by the firm to comply with these requirements is a material breach of this Contract, 
which will result in the termination of this Contract, or such other remedy as NCTA deems 
necessary. 
 
Participation 
Due to the Scope of Work and Requirements for this Contract, specific Project goals are 
not established. However, NCTA encourages the utilization of Small Professional Services 
Firms (SPSF) subconsultants and/or suppliers on professional services contracts let by 
NCDOT. All DBE/MBE and WBE firms currently certified by the NCDOT Unified 
Certification Program (UCP) automatically qualify as a SPSF. 
 
Listing of Subconsultants 
NCTA encourages the use of Small Professional Services Firms (SPSF). Small 
businesses determined to be eligible for participation in the SPSF program are those 
meeting size standards defined by Small Business Administrative (SBA) regulations, 13 
CFR Part 121 in Sector 54 under the North American Industrial Classification System 
(NAICS). The SPSF program is a race, ethnicity, and gender neutral program designed to 
increase the availability of contracting opportunities for small businesses on federal, state 
or locally funded contracts. SPSF participation is not contingent upon the funding source. 
The firm, at the time of Proposal Submittal, shall submit a list of all known SPSF firms that 
will participate in the performance of the identified Work. The participation of each SPSF 
shall be submitted on a separate RS-2 Form. In the event the firm has no 
SPSF/Subconsultant participation, the firm shall indicate this on the RS-2 Form by 
entering the word 'none' or the number 'zero' and the form shall be signed and submitted 
with the Technical Proposal. 
The form may be accessed on the website at:  
https://connect.ncdot.gov/business/Turnpike/NCTA%20Documents/Form%20RS-
2%20Prime%20Contractor.pdf 
See form instructions for each requirement. For TIP enter the “Type of Work”; for 
“Submitted by” enter Subcontractor name and name of person responsible for 
Subcontractor performance; for “Recommended by” enter name of prime Proposer and 
person responsible for delivery of Services. See instruction no. 7 on form. An RS-2 Form 
is required for all Subcontractors whether or not they are considered a SPSF entity. 
  
Directory of Approved Transportation Firms 
For Subconsultants to be considered for SPSF utilization, a firm must be certified as SPSF 
and prequalified through North Carolina's Prequalification Unit. Real-time information 
about firms that are prequalified and approved through North Carolina's Prequalification 
Unit is available in the Directory of Firms. The Directory can be accessed at 
https://www.ebs.nc.gov/VendorDirectory/default.html. 
 
Reporting Participation 
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When payments are made to Subconsultants, including material suppliers, firms at all 
levels (firm, Subconsultant, or subfirm) shall provide NCTA’s contract administrator (the 
addressee for invoices under this Contract) with an accounting of said payments. The 
accounting shall be listed on NCTA's Subcontractor Payment Information Form (Form 
DBE-IS). In the event the firm has no Subconsultant participation, the firm shall indicate 
this on the Form DBE-IS by entering the word 'none' or the number 'zero' and the form 
shall be signed. Form DBE-IS may be accessed on the NCDOT website. 
A responsible fiscal officer of the payee firm, or Subconsultant, who can attest to the date 
and amount of the payments shall certify that the accounting is correct on the Form DBE-
IS by affixing his/ her signature. This information shall be submitted as part of the requests 
for payments made to NCTA. 
 


10) RESTRICTIONS ON ITS EQUIPMENT AND SERVICES 
All telecommunications, video or other ITS equipment or services installed or utilized on 
this project must be in conformance with UNIFORM ADMINISTRATIVE 
REQUIREMENTS, COST PRINCIPLES, AND AUDIT REQUIREMENTS FOR FEDERAL 
AWARDS 2 CFR, § 200.216 Prohibition on certain telecommunications and video 
surveillance services or equipment. 
 


11) ELIGIBLE VENDOR  
The Vendor certifies that in accordance with N.C.G.S. §143-59.1(b), Vendor is not an 
ineligible vendor as set forth in N.C.G.S. §143-59.1 (a). 
 
The Vendor acknowledges that, to the extent the awarded contract involves the creation, 
research, investigation or generation of a future RFP or other solicitation; the Vendor will 
be precluded from bidding on the subsequent RFP or other solicitation and from serving 
as a subcontractor to an awarded vendor.   
 
The State reserves the right to disqualify any bidder if the State determines that the bidder 
has used its position (whether as an incumbent Vendor, or as a subcontractor hired to 
assist with the RFP development, or as a Vendor offering free assistance) to gain a 
competitive advantage on the RFP or other solicitation. 
 


12) CONFLICT OF INTEREST 
Applicable standards may include: N.C.G.S. §§ 14-234, and 133-32.  The Vendor shall 
not knowingly employ, during the period of the Agreement, nor in the preparation of any 
response to this solicitation, any personnel who are, or have been, employed by a Vendor 
also in the employ of the State and who are providing Services involving, or similar to, the 
scope and nature of this solicitation or the resulting contract.   
 


13) E-VERIFY 
The State shall not enter into a contract unless the awarded Vendor and each of its 
subcontractors comply with the E-Verify requirements of N.C.G.S. Chapter 64, Article 2. 
Vendors are directed to review the foregoing laws. Vendors claiming exceptions or 
exclusions under Chapter 64 must identify the legal basis for such claims and certify 
compliance with federal law regarding registration of aliens including 8 USC 1373 and 8 
USC 1324a. Any awarded Vendor must submit a certification of compliance with E-Verify 
to the awarding agency, and on a periodic basis thereafter as may be required by the 
State. 
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14) CERTIFICATE TO TRANSACT BUSINESS IN NORTH CAROLINA 
As a condition of contract award, awarded Vendor shall have registered its business with 
the North Carolina Secretary of State and shall maintain such registration throughout the 
term of the Contract.  


15)  FEDERAL FUNDS PROVISIONS: 
Where federal funds are utilized in connection with this procurement, and to the 
extent applicable and absent stricter or controlling State provisions, the following 
federal provisions (in addition to the North Carolina General Terms and Conditions 
above) may apply consistent with Uniform Guidance in 2 C.F.R.§ 200.326 and 2 
C.F.R. Part 200, and its Appendix II. Relevant federal authorities may require 
additional provisions depending on the scope and context of the Contract. Failure 
or unwillingness of the Vendor to continually meet any of these requirements, as 
applicable, may result in Contract termination.  
Any links to websites not maintained by the State are provided as a courtesy. The 
State does not warrant or guarantee the accuracy of the hyperlink or the information 
contained therein. 


a) No governmental non-competes. Vendor shall not impose or enforce any non-
competition agreement upon the employees included in Vendor’s bid that would prevent 
those employees from accepting any offer of employment from the State of North Carolina 
outside of the first Term of the Contract. By executing this Contract, the Vendor affirms 
this condition. This affirmation is a material condition for the State’s award of any work 
under this Contract. 


b) Program Monitoring. Vendor agrees to assist and cooperate with the Federal grantor or 
funding agency and the relevant Purchasing Agency or their duly designated 
representatives in the monitoring of the project or projects to which this Contract relates, 
and to provide in form and manner approved by the Purchasing Agency such monitoring 
reports, progress reports, and the like as may be required and to provide such reports at 
the times specified. 


c) Remedies and Termination. For purposes of this section the State Remedies and 
Termination provisions above apply as written. 


d) Contract Work Hours and Safety Standards Act (40 U.S.C. 3701-3708). 
 Compliance with the Contract Work Hours and Safety Standards Act. 


1. Overtime requirements. No Vendor or subcontractor contracting for any part of 
the Contract work which may require or involve the employment of laborers or 
mechanics shall require or permit any such laborer or mechanic in any 
workweek in which he or she is employed on such work to work in excess of 
forty hours in such workweek unless such laborer or mechanic receives 
compensation at a rate not less than one and one-half times the basic rate of 
pay for all hours worked in excess of forty hours in such workweek. 


2. Violation; liability for unpaid wages; liquidated damages. In the event of any 
violation of the clause set forth in 29 C.F.R. §5.5(b)(1) the Vendor and any 
subcontractor responsible therefor shall be liable for the unpaid wages. In 
addition, such Vendor and subcontractor shall be liable to the United States (in 
the case of work done under contract for the District of Columbia or a territory, 
to such District or to such territory), for liquidated damages. Such liquidated 
damages shall be computed with respect to each individual laborer or 
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mechanic, including watchmen and guards, employed in violation of the clause 
set forth in 29 C.F.R. §5.5(b)(1), in the sum of $26 for each calendar day on 
which such individual was required or permitted to work in excess of the 
standard workweek of forty hours without payment of the overtime wages 
required by the clause set forth in 29 C.F.R. §5.5(b)(1). 


3. Withholding for unpaid wages and liquidated damages. The Purchasing 
Agency shall upon its own action or upon written request of an authorized 
representative of the Department of Labor withhold or cause to be withheld, 
from any moneys payable on account of work performed by the Vendor or 
subcontractor under any such contract or any other Federal contract with the 
same prime Vendor, or any other federally-assisted contract subject to the 
Contract Work Hours and Safety Standards Act, which is held by the same 
prime Vendor, such sums as may be determined to be necessary to satisfy any 
liabilities of such Vendor or subcontractor for unpaid wages and liquidated 
damages as provided in the clause set forth in 29 C.F.R. §5.5(b)(2). 


4. SubContracts. The Vendor or subcontractor shall insert in any subcontracts 
the clauses set forth in paragraph (b)(1) through (4) of 29 C.F.R. §5.5 and also 
a clause requiring the subcontractors to include these clauses in any lower tier 
subcontracts. The prime Vendor shall be responsible for compliance by any 
subcontractor or lower tier subcontractor with the clauses set forth in 29 C.F.R. 
§5.5(b)(2) through (4). 


e) CLEAN AIR ACT AND THE FEDERAL WATER POLLUTION CONTROL ACT. 
Clean Air Act 


1. The Vendor agrees to comply with all applicable standards, orders or regulations issued 
pursuant to the Clean Air Act, as amended, 42 U.S.C. § 7401 et seq. 


2. The Vendor agrees to report each violation to the Purchasing Agency and understands 
and agrees that the Purchasing Agency will, in turn, report each violation as required to 
assure notification to the Federal Emergency Management Agency, and the appropriate 
Environmental Protection Agency Regional Office. 


3. The Vendor agrees to include these requirements in each subcontract exceeding 
$150,000 financed in whole or in part with Federal assistance. 
Federal Water Pollution Control Act 


1. The Vendor agrees to comply with all applicable standards, orders, or regulations issued 
pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq. 


2. The Vendor agrees to report each violation to the Purchasing Agency and understands 
and agrees that the Purchasing Agency will, in turn, report each violation as required to 
assure notification to the federal agency providing funds hereunder, and the appropriate 
Environmental Protection Agency Regional Office. 


3. The Vendor agrees that these requirements will be included in each subcontract 
exceeding $150,000 financed in whole or in part with Federal assistance. 


f) Debarment and Suspension. 
1. This Contract, if federal funding is used, is a covered transaction for purposes of 2 C.F.R. 


pt. 180 and 2 C.F.R. pt. 3000. As such, the Vendor is required to verify that none of the 
vendor’s principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R. § 
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180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. 
§ 180.935). 


2. The Vendor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart 
C, and must include a requirement to comply with these regulations in any lower tier 
covered transaction it enters into. 


3. This certification is a material representation of fact relied upon by a federal agency 
providing federal funds herein and the Purchasing Agency. If it is later determined that the 
Vendor did not comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, 
in addition to remedies available to federal agency providing federal funds herein and the 
Purchasing Agency, the Federal Government may pursue available remedies, including 
but not limited to suspension and/or debarment. 


4. The Vendor agrees to comply with the requirements of 2 C.F.R. pt. 180, subpart C and 2 
C.F.R. pt. 3000, subpart C while this offer is valid and throughout the period of the Contract 
resulting from a relevant solicitation herein. The Vendor further agrees to include a 
provision requiring such compliance in its lower tier covered transactions. 


g) Byrd Anti-Lobbying Amendment (31 U.S.C. 1352) (as Amended). 
To the extent applicable, Vendors that apply or bid for an award of $100,000 or more shall 
file the required certification. Each tier certifies to the tier above that it will not and has not 
used Federal appropriated funds to pay any person or organization for influencing or 
attempting to influence an officer or employee of any agency, a Member of Congress, 
officer or employee of Congress, or an employee of a Member of Congress in connection 
with obtaining any Federal Contract, grant, or any other award covered by 31 U.S.C. § 
1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place 
in connection with obtaining any Federal award. Such disclosures are forwarded from tier 
to tier up to the recipient who in turn will forward the certification(s) to the awarding agency. 
Required Certification. If applicable, Vendors must sign and submit to the Purchasing 
Agency the certification. See the latest version of “Certification for Contracts, Grants, 
Loans, and Cooperative Agreements” found at https://ncadmin.nc.gov/documents/vendor-
forms. 


h) Procurement of Recovered Materials. 
1. Unless specified otherwise in the Contract, in the performance of this Contract, the Vendor 


shall make maximum use of products containing recovered materials that are EPA-
designated items unless the product cannot be acquired: 
• Competitively within a timeframe providing for compliance with the Contract performance 
schedule;  
• Meeting Contract performance requirements; or 
• At a reasonable price. 


2.  Information about this requirement, along with the list of EPA designated items, is 
available at EPA’s Comprehensive Procurement Guidelines web site: 
https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program 


3. The Vendor also agrees to comply with all other applicable requirements of Section 6002 
of the Solid Waste Disposal Act.” 



https://ncadmin.nc.gov/documents/vendor-forms

https://ncadmin.nc.gov/documents/vendor-forms

https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program
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i) Access to Records. In addition to the North Carolina General Contract Terms & 
Conditions section entitled “ACCESS TO PERSONS AND RECORDS” included in this 
Contract, the following access to records requirements apply to this Contract: 


1. The Vendor agrees to provide the Purchasing Agency, the Administrator of the federal 
agency providing funds hereunder, the Comptroller General of the United States, or any 
of their authorized representatives’ access to any books, documents, papers, and records 
of the Vendor which are directly pertinent to this Contract for the purposes of making 
audits, examinations, excerpts, and transcriptions. 


2. The Vendor agrees to permit any of the foregoing parties to reproduce by any means 
whatsoever or to copy excerpts and transcriptions as reasonably needed. 


3. The Vendor agrees to provide the Administrator of the federal agency providing funds 
hereunder or his authorized representative access to construction or other work sites 
pertaining to the work being completed under the Contract. 


4. In compliance with the Disaster Recovery Act of 2018, the Purchasing Agency and the 
Vendor acknowledge and agree that no language in this Contract is intended to prohibit 
audits or internal reviews by the Administrator of the federal agency providing funds 
hereunder or the Comptroller General of the United States. 


j) Modifications to Contract. Modifications to the Contract are governed by the North 
Carolina General Contract Terms & Conditions section above entitled “AMENDMENTS,” 
except as approval and signature by any federal official may also be required. 


k) Records Retention. All records required to be kept on the project shall be maintained for 
at least five (5) years after final payments and until all other pending matters under the 
grant for this project have been closed. However, if any audit, litigation or other action 
arising out of or related in any way to this project is commenced before the end of the five 
(5) year period, the records shall be retained for one (1) year after all issues arising out of 
the action are finally resolved or until the end of the five (5) year period, whichever is later. 


l) Energy Efficiency. All participants in the projects funded hereby shall recognize 
mandatory standards and policies relating to energy efficiency, which are contained in the 
state energy conservation plan issued in compliance with the Energy Policy and 
Conservation Act (PL 94-163). 


m) Program Fraud and False or Fraudulent Statements or Related Acts. Vendor 
acknowledges that 31 U.S.C. Chapter 38 (Administrative Remedies for False Claims and 
Statements) applies to its actions pertaining to the Contract. 


n) No Obligation by Federal Government. The Federal Government is not a party to this 
Contract and is not subject to any obligations or liabilities to the non-Federal entity, 
Vendor, or any other party pertaining to any matter resulting from the Contract. 


o) Compliance with Federal Law, Regulations, and Executive Orders. This is an 
acknowledgement that federal financial assistance will be used to fund all or a portion of 
the Contract. The Vendor will comply with all applicable Federal law, regulations, 
executive orders, the policies of the federal agency(ies) providing funding, procedures, 
and directives. 


p) Federal Seals, Logos, and Flags. In addition to the prohibitions of the North Carolina 
General Contract Terms & Conditions section above entitled “ADVERTISING,” the 
Vendor shall not use the seal(s), logos, crests, or reproductions of flags of a federal agency 
providing funding herein, or likenesses of federal agency officials without specific pre-
approval of the relevant federal agency. 







Solicitation: Next Gen EZ- PASS ETC Equipment and Services 


Page 26 of 26 
 Revised June 2021 


q) System for Awards Management. Vendor shall be responsible to ensure that it has 
checked the federal System for Awards Management (SAM) https://www.sam.gov/SAM/ 
and the State Debarred Vendors Listing, https://ncadmin.nc.gov/documents/nc-debarred-
vendors to verify that Contractors or sub-Recipients have not been suspended or debarred 
from doing business with federal or State government. 





		North Carolina Turnpike Authority

		General contract Terms and Conditions
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 FORM NUMBER P-37 (version 12/11/2019) 
 


 


AGREEMENT 
The State of New Hampshire and the Contractor hereby mutually agree as follows: 


GENERAL PROVISIONS 


 1. IDENTIFICATION. 
1.1 State Agency Name 
 
 
 


1.2   State Agency Address 
 


1.3   Contractor Name    
 
 
 


1.4 Contractor Address 
 


1.5   Contractor Phone   
        Number 
 
 
 


1.6   Account Number 
 
 


1.7 Completion Date 1.8   Price Limitation 
 
 


1.9   Contracting Officer for State Agency 
 
 


1.10 State Agency Telephone Number 
 
 


1.11   Contractor Signature 
 


Date: 
 


1.12   Name and Title of Contractor Signatory 
 


1.13    State Agency Signature 
 


Date: 
 


1.14   Name and Title of State Agency Signatory 


1.15   Approval by the N.H. Department of Administration, Division of Personnel (if applicable) 
 
   By:                                                                                             Director, On: 
 


1.16    Approval by the Attorney General (Form, Substance and Execution) (if applicable) 
     
          By:                                                                                             On: 
 
1.17    Approval by the Governor and Executive Council  (if applicable) 
 


   G&C Item number:                                        G&C Meeting Date:       
 


 
  


Notice: This agreement and all of its attachments shall become public upon submission to Governor and 
Executive Council for approval.  Any information that is private, confidential or proprietary must 
be clearly identified to the agency and agreed to in writing prior to signing the contract. 
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2.  SERVICES TO BE PERFORMED.  The State of New 
Hampshire, acting through the agency identified in block 1.1 
(“State”), engages contractor identified in block 1.3 
(“Contractor”) to perform, and the Contractor shall perform, the 
work or sale of goods, or both, identified and more particularly 
described in the attached EXHIBIT B which is incorporated 
herein by reference (“Services”). 
 
3.  EFFECTIVE DATE/COMPLETION OF SERVICES.   
3.1 Notwithstanding any provision of this Agreement to the 
contrary, and subject to the approval of the Governor and 
Executive Council of the State of New Hampshire, if applicable, 
this Agreement, and all obligations of the parties hereunder, shall 
become effective on the date the Governor and Executive 
Council approve this Agreement as indicated in block 1.17, 
unless no such approval is required, in which case the Agreement 
shall  become effective on the date the Agreement is signed by 
the State Agency as shown in block 1.13 (“Effective Date”). 
3.2 If the Contractor commences the Services prior to the 
Effective Date, all Services performed by the Contractor prior to 
the Effective Date shall be performed at the sole risk of the 
Contractor, and in the event that this Agreement does not become 
effective, the State shall have no liability to the Contractor, 
including without limitation, any obligation to pay the 
Contractor for any costs incurred or Services performed. 
Contractor must complete all Services by the Completion Date 
specified in block 1.7. 
 
4.  CONDITIONAL NATURE OF AGREEMENT.   
Notwithstanding any provision of this Agreement to the 
contrary, all obligations of the State hereunder, including, 
without limitation, the continuance of payments hereunder, are 
contingent upon the availability and continued appropriation of 
funds affected by any state or federal legislative or executive 
action that reduces, eliminates or otherwise modifies the 
appropriation or availability of funding for this Agreement and 
the Scope for Services provided in EXHIBIT B, in whole or in 
part. In no event shall the State be liable for any payments 
hereunder in excess of such available appropriated funds.  In the 
event of a reduction or termination of appropriated funds, the 
State shall have the right to withhold payment until such funds 
become available, if ever, and shall have the right to reduce or 
terminate the Services under this Agreement immediately upon 
giving the Contractor notice of such reduction or termination.  
The State shall not be required to transfer funds from any other 
account or source to the Account identified in block 1.6 in the 
event funds in that Account are reduced or unavailable. 
 
5. CONTRACT PRICE/PRICE LIMITATION/ 
PAYMENT. 
5.1 The contract price, method of payment, and terms of payment 
are identified and more particularly described in EXHIBIT C 
which is incorporated herein by reference. 
5.2 The payment by the State of the contract price shall be the 
only and the complete reimbursement to the Contractor for all 
expenses, of whatever nature incurred by the Contractor in the 
performance hereof, and shall be the only and the complete 


compensation to the Contractor for the Services. The State shall 
have no liability to the Contractor other than the contract price. 
5.3 The State reserves the right to offset from any amounts 
otherwise payable to the Contractor under this Agreement those 
liquidated amounts required or permitted by N.H. RSA 80:7 
through RSA 80:7-c or any other provision of law. 
5.4 Notwithstanding any provision in this Agreement to the 
contrary, and notwithstanding unexpected circumstances, in no 
event shall the total of all payments authorized, or actually made 
hereunder, exceed the Price Limitation set forth in block 1.8. 
 
6. COMPLIANCE BY CONTRACTOR WITH LAWS 
AND REGULATIONS/ EQUAL EMPLOYMENT 
OPPORTUNITY. 
6.1 In connection with the performance of the Services, the 
Contractor shall comply with all applicable statutes, laws, 
regulations, and orders of federal, state, county or municipal 
authorities which impose any obligation or duty upon the 
Contractor, including, but not limited to, civil rights and equal 
employment opportunity laws.  In addition, if this Agreement is 
funded in any part by monies of the United States, the Contractor 
shall comply with all federal executive orders, rules, regulations 
and statutes, and with any rules, regulations and guidelines as the 
State or the United States issue to implement these regulations. 
The Contractor shall also comply with all applicable intellectual 
property laws. 
6.2 During the term of this Agreement, the Contractor shall not 
discriminate against employees or applicants for employment 
because of race, color, religion, creed, age, sex, handicap, sexual 
orientation, or national origin and will take affirmative action to 
prevent such discrimination. 
6.3. The Contractor agrees to permit the State or United States 
access to any of the Contractor’s books, records and accounts for 
the purpose of ascertaining compliance with all rules, regulations 
and orders, and the covenants, terms and conditions of this 
Agreement. 
 
7.  PERSONNEL. 
7.1 The Contractor shall at its own expense provide all personnel 
necessary to perform the Services. The Contractor warrants that 
all personnel engaged in the Services shall be qualified to 
perform the Services, and shall be properly licensed and 
otherwise authorized to do so under all applicable laws. 
7.2 Unless otherwise authorized in writing, during the term of 
this Agreement, and for a period of six (6) months after the 
Completion Date in block 1.7, the Contractor shall not hire, and 
shall not permit any subcontractor or other person, firm or 
corporation with whom it is engaged in a combined effort to 
perform the Services to hire, any person who is a State employee 
or official, who is materially involved in the procurement, 
administration or performance of this Agreement.  This 
provision shall survive termination of this Agreement. 
7.3 The Contracting Officer specified in block 1.9, or his or her 
successor, shall be the State’s representative.  In the event of any 
dispute concerning the interpretation of this Agreement, the 
Contracting Officer’s decision shall be final for the State. 
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8. EVENT OF DEFAULT/REMEDIES. 
8.1 Any one or more of the following acts or omissions of the 
Contractor shall constitute an event of default hereunder (“Event 
of Default”): 
8.1.1 failure to perform the Services satisfactorily or on 
schedule;  
8.1.2 failure to submit any report required hereunder; and/or 
8.1.3 failure to perform any other covenant, term or condition of 
this Agreement. 
8.2 Upon the occurrence of any Event of Default, the State may 
take any one, or more, or all, of the following actions: 
8.2.1 give the Contractor a written notice specifying the Event of 
Default and requiring it to be remedied within, in the absence of 
a greater or lesser specification of time, thirty (30) days from the 
date of the notice; and if the Event of Default is not timely cured, 
terminate this Agreement, effective two (2) days after giving the 
Contractor notice of termination;  
8.2.2 give the Contractor a written notice specifying the Event of 
Default and suspending all payments to be made under this 
Agreement and ordering that the portion of the contract price 
which would otherwise accrue to the Contractor during the 
period from the date of such notice until such time as the State 
determines that the Contractor has cured the Event of Default 
shall never be paid to the Contractor;  
8.2.3 give the Contractor a written notice specifying the Event of 
Default and set off against any other obligations the State may 
owe to the Contractor any damages the State suffers by reason of 
any Event of Default; and/or 
8.2.4 give the Contractor a written notice specifying the Event of 
Default, treat the Agreement as breached, terminate the 
Agreement and pursue any of its remedies at law or in equity, or 
both. 
8.3. No failure by the State to enforce any provisions hereof after 
any Event of Default shall be deemed a waiver of its rights with 
regard to that Event of Default, or any subsequent Event of 
Default.  No express failure to enforce any Event of Default shall 
be deemed a waiver of the right of the State to enforce each and 
all of the provisions hereof upon any further or other Event of 
Default on the part of the Contractor. 
 
9. TERMINATION.  
9.1 Notwithstanding paragraph 8, the State may, at its sole 
discretion, terminate the Agreement for any reason, in whole or 
in part, by thirty (30) days written notice to the Contractor that 
the State is exercising its option to terminate the Agreement.   
9.2  In the event of an early termination of this Agreement for 
any reason other than the completion of the Services, the 
Contractor shall, at the State’s discretion, deliver to the 
Contracting Officer, not later than fifteen (15) days after the date 
of termination, a report (“Termination Report”) describing in 
detail all Services performed, and the contract price earned, to 
and including the date of termination.  The form, subject matter, 
content, and number of copies of the Termination Report shall 
be identical to those of any Final Report described in the attached 
EXHIBIT B. In addition, at the State’s discretion, the Contractor 
shall, within 15 days of notice of early termination, develop and 


submit to the State a Transition Plan for services under the 
Agreement.  
 
10.   DATA/ACCESS/CONFIDENTIALITY/ 
PRESERVATION. 
10.1 As used in this Agreement, the word “data” shall mean all 
information and things developed or obtained during the 
performance of, or acquired or developed by reason of, this 
Agreement, including, but not limited to, all studies, reports, 
files, formulae, surveys, maps, charts, sound recordings, video 
recordings, pictorial reproductions, drawings, analyses, graphic 
representations, computer programs, computer printouts, notes, 
letters, memoranda, papers, and documents, all whether 
finished or unfinished. 
10.2 All data and any property which has been received from 
the State or purchased with funds provided for that purpose 
under this Agreement, shall be the property of the State, and 
shall be returned to the State upon demand or upon termination 
of this Agreement for any reason. 
10.3 Confidentiality of data shall be governed by N.H. RSA 
chapter 91-A or other existing law.  Disclosure of data requires 
prior written approval of the State. 
 
11. CONTRACTOR’S RELATION TO THE STATE.  In the 
performance of this Agreement the Contractor is in all respects 
an independent contractor, and is neither an agent nor an 
employee of the State.  Neither the Contractor nor any of its 
officers, employees, agents or members shall have authority to 
bind the State or receive any benefits, workers’ compensation or 
other emoluments provided by the State to its employees. 
 
12.  ASSIGNMENT/DELEGATION/SUBCONTRACTS.  
12.1 The Contractor shall not assign, or otherwise transfer any 
interest in this Agreement without the prior written notice, which 
shall be provided to the State at least fifteen (15) days prior to 
the assignment, and a written consent of the State. For purposes 
of this paragraph, a Change of Control shall constitute 
assignment. “Change of Control” means (a) merger, 
consolidation, or a transaction or series of related transactions in 
which a third party, together with its affiliates, becomes the 
direct or indirect owner of fifty percent (50%) or more of the 
voting shares or similar equity interests, or combined voting 
power of the Contractor, or (b) the sale of all or substantially all 
of the assets of the Contractor.  
12.2 None of the Services shall be subcontracted by the 
Contractor without prior written notice and consent of the State. 
The State is entitled to copies of all subcontracts and assignment 
agreements and shall not be bound by any provisions contained 
in a subcontract or an assignment agreement to which it is not a 
party. 
 
13. INDEMNIFICATION.  Unless otherwise exempted by law, 
the Contractor shall indemnify and hold harmless the State, its 
officers and employees, from and against any and all claims, 
liabilities and costs for any personal injury or property damages, 
patent or copyright infringement, or other claims asserted against 
the State, its officers or employees, which arise out of (or which 
may be claimed to arise out of) the acts or omission of the 
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Contractor, or subcontractors, including but not limited to the 
negligence, reckless or intentional conduct.  The State shall not 
be liable for any costs incurred by the Contractor arising under 
this paragraph 13. Notwithstanding the foregoing, nothing herein 
contained shall be deemed to constitute a waiver of the sovereign 
immunity of the State, which immunity is hereby reserved to the 
State. This covenant in paragraph 13 shall survive the 
termination of this Agreement. 
 
14. INSURANCE. 
14.1 The Contractor shall, at its sole expense, obtain and 
continuously maintain in force, and shall require any 
subcontractor or assignee to obtain and maintain in force, the 
following insurance: 
14.1.1 commercial general liability insurance against all claims 
of bodily injury, death or property damage, in amounts of not 
less than $1,000,000 per occurrence and $2,000,000 aggregate 
or excess; and 
14.1.2 special cause of loss coverage form covering all property 
subject to subparagraph 10.2 herein, in an amount not less than 
80% of the whole replacement value of the property. 
14.2 The policies described in subparagraph 14.1 herein shall be 
on policy forms and endorsements approved for use in the State 
of New Hampshire by the N.H. Department of Insurance, and 
issued by insurers licensed in the State of New Hampshire.   
14.3 The Contractor shall furnish to the Contracting Officer 
identified in block 1.9, or his or her successor, a certificate(s) of 
insurance for all insurance required under this Agreement.  
Contractor shall also furnish to the Contracting Officer identified 
in block 1.9, or his or her successor, certificate(s) of insurance 
for all renewal(s) of insurance required under this Agreement no 
later than ten (10) days prior to the expiration date of each 
insurance policy.  The certificate(s) of insurance and any 
renewals thereof shall be attached and are incorporated herein by 
reference.  
 
15.  WORKERS’ COMPENSATION. 
15.1 By signing this agreement, the Contractor agrees, certifies 
and warrants that the Contractor is in compliance with or exempt 
from, the requirements of N.H. RSA chapter 281-A (“Workers’ 
Compensation”).   
15.2  To the extent the Contractor is subject to the requirements 
of N.H. RSA chapter 281-A, Contractor shall maintain, and 
require any subcontractor or assignee to secure and maintain, 
payment of Workers’ Compensation in connection with 
activities which the person proposes to undertake pursuant to this 
Agreement.  The Contractor shall furnish the Contracting Officer 
identified in block 1.9, or his or her successor, proof of Workers’ 
Compensation in the manner described in N.H. RSA chapter 
281-A and any applicable renewal(s) thereof, which shall be 
attached and are incorporated herein by reference.  The State 
shall not be responsible for payment of any Workers’ 
Compensation premiums or for any other claim or benefit for 
Contractor, or any subcontractor or employee of Contractor, 
which might arise under applicable State of New Hampshire 
Workers’ Compensation laws in connection with the 
performance of the Services under this Agreement.      


 
16.  NOTICE. Any notice by a party hereto to the other party 
shall be deemed to have been duly delivered or given at the time 
of mailing by certified mail, postage prepaid, in a United States 
Post Office addressed to the parties at the addresses given in 
blocks 1.2 and 1.4, herein. 
 
17. AMENDMENT. This Agreement may be amended, waived 
or discharged only by an instrument in writing signed by the 
parties hereto and only after approval of such amendment, 
waiver or discharge by the Governor and Executive Council of 
the State of New Hampshire unless no such approval is required 
under the circumstances pursuant to State law, rule or policy. 
 
18.  CHOICE OF LAW AND FORUM. This Agreement shall 
be governed, interpreted and construed in accordance with the 
laws of the State of New Hampshire, and is binding upon and 
inures to the benefit of the parties and their respective successors 
and assigns.  The wording used in this Agreement is the wording 
chosen by the parties to express their mutual intent, and no rule 
of construction shall be applied against or in favor of any party. 
Any actions arising out of this Agreement shall be brought and 
maintained in New Hampshire Superior Court which shall have 
exclusive jurisdiction thereof.   
 
19. CONFLICTING TERMS. In the event of a conflict 
between the terms of this P-37 form (as modified in EXHIBIT 
A) and/or attachments and amendment thereof, the terms of the 
P-37 (as modified in EXHIBIT A) shall control. 
 
20. THIRD PARTIES. The parties hereto do not intend to 
benefit any third parties and this Agreement shall not be 
construed to confer any such benefit. 
 
21.  HEADINGS.  The headings throughout the Agreement are 
for reference purposes only, and the words contained therein 
shall in no way be held to explain, modify, amplify or aid in the 
interpretation, construction or meaning of the provisions of this 
Agreement. 
 
22.  SPECIAL PROVISIONS.  Additional or modifying 
provisions set forth in the attached EXHIBIT A are incorporated 
herein by reference. 
 
23.  SEVERABILITY.  In the event any of the provisions of this 
Agreement are held by a court of competent jurisdiction to be 
contrary to any state or federal law, the remaining provisions of 
this Agreement will remain in full force and effect. 
 
24.  ENTIRE AGREEMENT. This Agreement, which may be 
executed in a number of counterparts, each of which shall be 
deemed an original, constitutes the entire agreement and 
understanding between the parties, and supersedes all prior  
agreements and understandings with respect to the subject matter 
hereof.
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APPENDIX A 


 


STANDARD CLAUSES FOR ALL 


NEW YORK STATE BRIDGE AUTHORITY CONTRACTS 


 


The parties to the attached contract, license, lease, amendment or other agreement of any kind (hereinafter, 


“the contract” or “this contract”) agree to be bound by the following clauses which are hereby made a part of the 


contract (the word “Contractor” herein refers to any party other than the Authority, whether a contractor, licensor, 


licensee, lessor, lessee or any other party): 


 


 


1. NON-ASSIGNMENT CLAUSE.  
In accordance with Section 138 of the State Finance 


Law,this contract may not be assigned, and no part or 


portion may be subcontracted, by the Contractor nor 


may its right, title or interest therein be assigned, 


transferred, conveyed, sublet or otherwise disposed of 


without the previous consent, in writing, of the 


Authority and any attempts to assign the contract 


without the Authority's written consent are null and 


void.  The Authority retains its right to approve an 


assignment and to require that any Contractor 


demonstrate its responsibility to do business with the 


Authority. 


 


2. WORKERS' COMPENSATION 


BENEFITS.  In accordance with Section 142 of the 


State Finance Law, this contract shall be void and of 


no force and effect unless the Contractor shall provide 


and maintain coverage during the life of this contract 


for the benefit of such employees as are required to 


be covered by the provisions of the Workers' 


Compensation Law.  If employees will be working 


on, near or over navigable waters, a U.S. Longshore 


and Harbor Workers’ Compensation Act 


endorsement must be included. 


 


3. NON-DISCRIMINATION 


REQUIREMENTS.  To the extent required by 


Article 15 of the Executive Law (also known as the 


Human Rights Law) and all other State and Federal 


statutory and constitutional non-discrimination 


provisions, the Contractor will not discriminate 


against any employee or applicant for employment, 


nor subject any individual to harassment, because of 


age, race, creed, color, national origin, sexual 


orientation, gender identity or expression, military 


status, sex, disability, predisposing genetic 


characteristics, familial status,  marital status, or 


domestic violence victim status or because the 


individual has opposed any practices forbidden under 


the Human Rights Law or has filed a complaint, 


testified or assisted in any proceeding under the 


Human Rights Law.  Furthermore, in accordance with 


Section 220-e of the Labor Law, if this is a contract 


for the construction, alteration or repair of any public 


building or public work or for the manufacture, sale 


or distribution of materials, equipment or supplies, 


and to the extent that this contract shall be performed 


within the State of New York, Contractor agrees that 


neither it nor its subcontractors shall, by reason of 


race, creed, color, disability, sex, or national origin: 


(a) discriminate in hiring against any New York State 


citizen who is qualified and available to perform the 


work; or (b) discriminate against or intimidate any 


employee hired for the performance of work under 


this contract. If this is a building service contract as 


defined in Section 230 of the Labor Law, then, in 


accordance with Section 239 thereof, Contractor 


agrees that neither it nor its subcontractors shall by 


reason of race, creed, color, national origin, age, sex 


or disability: (a) discriminate in hiring against any 


New York State citizen who is qualified and available 


to perform the work; or (b) discriminate against or 


intimidate any employee hired for the performance of 


work under this contract. Contractor is subject to fines 


of $50 per person per day for any violation of Section 


220-e or Section 239 as well as possible termination 


of this contract and forfeiture of all moneys due 


hereunder for a second or subsequent violation. 


 


4. EQUAL EMPLOYMENT 


OPPORTUNITIES FOR MINORITIES AND 


WOMEN.  In accordance with Section 312 of the 


Executive Law and 5 NYCRR Part 143, if this 


contract is: (i) a written agreement or purchase order 


instrument, providing for a total expenditure in excess 


of $25,000, whereby the Authority is committed to 


expend or does expend funds in return for labor, 


services, supplies, equipment, materials, or any 


combination of the foregoing, to be performed for, or 
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rendered or furnished to the Authority; or (ii) a 


written agreement in excess of $100,000 whereby the 


Authority is committed to expend or does expend 


funds for the acquisition, construction, demolition, 


replacement, major repair, or renovation of real 


property and improvements thereon; or (iii) a written 


agreement in excess of $100,000 whereby the owner 


of a State-assisted housing project is committed to 


expend or does expend funds for the acquisition, 


construction, demolition, replacement, major repair, 


or renovation of real property and improvements 


thereon for such project, then the following shall 


apply and by signing this agreement the Contractor 


certifies and affirms that it is Contractor’s equal 


employment opportunity policy that: 


 


(a.) The Contractor will not discriminate 


against employees or applicants for employment 


because of race, creed, color, national origin, sex, age, 


disability, or marital status, shall make and document 


its conscientious and active efforts to employ and 


utilize minority group members and women in its 


work force on State contracts, and will undertake or 


continue existing programs of affirmative action to 


ensure that minority group members and women are 


afforded equal employment opportunities without 


discrimination. Affirmative action shall mean 


recruitment, employment, job assignment, 


promotion, upgradings, demotion, transfer, layoff, or 


termination, and rates of pay or other forms of 


compensation; 


 


(b.) at the request of the Authority, the 


Contractor shall request each employment agency, 


labor union, or authorized representative of workers 


with which it has a collective bargaining or other 


agreement or understanding, to furnish a written 


statement that such employment agency, labor union, 


or representative will not discriminate on the basis of 


race, creed, color, national origin, sex, age, disability, 


or marital status, and that agency, union, or 


representative will affirmatively cooperate in the 


implementation of the contractor's obligations herein; 


and 


 


(c.) the Contractor shall state, in all 


solicitations or advertisements for employees, that in 


the performance of the State contract, all qualified 


applicants will be afforded equal employment 


opportunities without discrimination because of race, 


creed, color, national origin, sex, age, disability, or 


marital status. 


 


The Contractor shall include the provisions of 


(a), (b), and (c) above in every subcontract over 


$25,000 for the construction, demolition, 


replacement, major repair, renovation, planning or 


design of real property and improvements thereon 


except where such work is for the beneficial use of 


the Contractor Section 312 of the Executive Law does 


not apply to:  (i) work, goods or services unrelated to 


this contract; or (ii) employment outside New York 


State. The Authority shall consider compliance by the 


Contractor or subcontractor with the requirements of 


any federal law concerning equal employment 


opportunity which effectuates the purpose of this 


clause. The Authority shall determine whether the 


imposition of the requirements of the provisions 


hereof duplicate or conflict with  any such federal law 


and if such duplication or conflict exists, the 


Authority shall waive the applicability of Section 312 


to the extent of such duplication or conflict. 


Contractor shall comply with all duly promulgated 


and lawful rules and regulations of the Department of 


Economic Development’s Division of Minority and 


Women’s Business Development pertaining hereto. 


 


5. SERVICE-DISABLED 


VETERANS-OWNED BUSINESS 


PROVISIONS.  If this is a contract covered by 


Article 17-B of the Executive Law and 9 NYCRR § 


252.2, Contractor shall complete an SDVOB 


Utilization Plan on Form SDVOB 100.  Contractor is 


required to report Monthly SDVOB Contractor 


Compliance to the Authority during the term of the 


contract on Form SDVOB 101.  All forms are 


available at https://ogs.ny.gov/veterans.  


 


6. WAGE AND HOURS 


PROVISIONS.  If this is a public work contract 


covered by Article 8 of the Labor Law or a building 


service contract covered by Article 9 thereof, neither 


Contractor's employees nor the employees of its 


subcontractors may be required or permitted to work 


more than the number of hours or days stated in said 


statutes, except as otherwise provided in the Labor 


Law and as set forth in prevailing wage and 


supplement schedules issued by the New York State 


Labor Department. Furthermore, Contractor and its 


subcontractors must pay at least the prevailing wage 


rate and pay or provide the prevailing supplements, 


including the premium rates for overtime pay, as 


determined by the New York State Labor Department 



https://ogs.ny.gov/veterans
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in accordance with the Labor Law. Additionally, if 


this is a public work contract covered by Article 8 of 


the Labor Law, the Contractor understands and agrees 


that the filing of payrolls in a manner consistent with 


subdivision 3-a of Section 220 of the Labor Law shall 


be a condition precedent to payment by the Authority 


of any sums due and owing to any person for work 


done upon the project. 


 


7. NON-COLLUSIVE BIDDING 


REQUIREMENT.  In accordance with Public 


Authorities Law Section 2878, if this contract was 


awarded based upon the submission of bids, 


Contractor warrants, under penalty of perjury, that its 


bid was arrived at independently and without 


collusion aimed at restricting competition. Contractor 


further warrants that, at the time Contractor submitted 


its bid, an authorized and responsible person executed 


and delivered to the Authority a non-collusive 


bidding certification on Contractor's behalf. 


 


8. INTERNATIONAL BOYCOTT 


PROHIBITION.  In accordance with Section 220-f 


of the Labor Law, if this contract exceeds $5,000, the 


Contractor agrees, as a material condition of this 


contract, that neither the Contractor nor any 


substantially owned or affiliated person, firm, 


partnership, or corporation has participated, is 


participating, or shall participate in an international 


boycott in violation of the Federal Export 


Administration Act of 1979 (50 USC App. Sections 


2401 et seq.) or regulations thereunder.  If such 


Contractor, or any of the aforesaid affiliates of 


Contractor, is convicted or is otherwise found to have 


violated said laws or regulations upon the final 


determination of the United States Commerce 


Department or any other appropriate agency of the 


United States subsequent to the contract's execution, 


such contract amendment or modification thereto 


shall be rendered forfeit and void.  The Contractor 


shall so notify the Authority within five (5) business 


days of such conviction, determination or disposition 


of appeal. 


 


9. SET-OFF RIGHTS.  The Authority 


shall have all of its common law, equitable, and 


statutory rights of set-off. These rights shall include, 


but not be limited to, the Authority's option to 


withhold for the purposes of set-off any moneys due 


to the Contractor under this contract up to any 


amounts due and owing to the Authority with regard 


to this contract, or any other contract with the 


Authority, including any contract for a term 


commencing prior to the term of this contract.  This 


also includes amounts due and owing the Authority 


for any other reason including, without limitation, 


monetary penalties, adjustments, fees, or claims for 


damages by the Authority and third parties in 


connection therewith. 


 


10. RECORDS.  The Contractor shall 


establish and maintain complete and accurate books, 


records, documents, accounts and other evidence 


directly pertinent to performance under this contract 


(the “Records”) for a period of six (6) years following 


final payment or termination of the contract, 


whichever is later, and any extensions thereto. The 


Authority and Attorney General or any other person 


or entity authorized to conduct an examination, as 


well as the agency or agencies involved in this 


contract, shall have access to such Records during the 


contract term, extensions thereof and said six (6) year 


period thereafter for the purposes of inspection, 


auditing and copying. “Termination of the contract”, 


as used in this clause 10, shall mean the later of 


completion of the work of the contract or the end date 


of the term stated in the contract. The Authority shall 


take reasonable steps to protect from public 


disclosure any of the Records which are exempt from 


disclosure under Section 87 of the Public Officers 


Law (the “Statute”) provided that: (i) the Contractor 


shall timely inform the Authority’s Executive 


Director with a copy to its Records Access Officer, in 


writing, that said records should not be disclosed; and 


(ii) said records shall be sufficiently identified; and 


(iii) designation of said records as exempt under the 


Statute is reasonable. Nothing contained herein shall 


diminish, or in any way adversely affect, the 


Authority's right to discovery in any pending or future 


litigation. 


 


11. LIABILITY.  Contractor shall be 


responsible for all damage to life and property due to 


negligent or otherwise tortious acts, errors or 


omissions of Contractor, in connection with their 


services under this contract. Further, it is expressly 


understood that Contractor shall indemnify and save 


harmless the Authority and/or the State of New York, 


as their interests may appear, from claims, suits, 


actions, damages, and costs of every name and 


description resulting from the negligent performance 


of the services of Contractor under this contract, and 


such indemnity shall not be limited by reasons of 


enumeration of any insurance coverage herein 
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provided. 


 


12. GOVERNING LAW.  This contract 


shall be governed by the laws of the State of New 


York except where the Federal Supremacy clause 


requires otherwise. 


 


13. LATE PAYMENT. Timeliness of 


payment and any interest to be paid to Contractor for 


late payment shall be governed by Public Authorities 


Law Section 2880 and 21 NYCRR Part 207. 


 


14. NO ARBITRATION.  Disputes 


involving this contract, including the breach or 


alleged breach thereof, may not be submitted to 


binding arbitration (except where statutorily 


authorized) but must, instead, be heard in a court of 


competent jurisdiction of the State of New York. 


 


15. SERVICE OF PROCESS.  In 


addition to the methods of service allowed by the 


State Civil Practice Law & Rules, Contractor hereby 


consents to service of process upon it by registered or 


certified mail, return receipt requested. Service 


hereunder shall be complete upon Contractor's actual 


receipt of process or upon the Authority's receipt of 


the return thereof by the United States Postal Service 


as refused or undeliverable. Contractor must 


promptly notify the Authority, in writing, of each and 


every change of address to which service of process 


can be made. Service by the Authority to the last 


known address shall be sufficient.  Contractor will 


have thirty (30) calendar days after service hereunder 


is complete in which to respond. 


 


16. OBSERVANCE OF LAWS.  The 


Contractor agrees to observe all Federal, State and 


local laws and regulations and to procure all 


necessary licenses and permits. 


 


17. IDENTIFYING INFORMATION 


AND PRIVACY NOTIFICATION. 


 


(a.) Identification Number(s).  Every invoice 


or New York State standard voucher submitted to a 


New York State agency by a payee for payment for 


the sale of goods or services or for transactions (e.g. 


leases, easements, licenses, etc.) related to real or 


personal property must include the payee’s 


identification number.  The number is any or all of the 


following: (i) the payee’s Federal employer 


identification number and/or (ii) the payee’s Federal 


social security number. Failure to include the number 


or numbers may delay payment. Where the payee 


does not have such number or numbers, the payee 


must give, on its invoice or New York State standard 


voucher, the reason or reasons why the payee does not 


have such number or numbers. 


 


(b.) Privacy Notification. 


 


(1.) The authority to request the above 


personal information from a seller of goods or 


services or a lessor of real or personal property, and 


the authority to maintain such information, is found 


in Section 5 of the State Tax Law. Disclosure of this 


information by the seller or lessor to the State is 


mandatory. The principal purpose for which the 


information is collected is to enable the State to 


identify individuals, businesses, and others who have 


been delinquent in filing tax returns or may have 


understated their tax liabilities, and to generally 


identify persons affected by the taxes administered by 


the Commissioner of Taxation and Finance. The 


information will be used for tax administration 


purposes, and for any other purpose authorized by 


law. 


 


(2.) The personal information is requested by 


the Authority covered by this contract or lease.  


 


18. PROHIBITION ON 


PURCHASE OF TROPICAL HARDWOODS.  


The Contractor certifies and warrants that all wood 


products to be used under this contract award will be 


in accordance with, but not limited to, the 


specifications and provisions of Section 165 of the 


State Finance Law (Use of Tropical Hardwoods), 


which prohibits purchase and use of tropical 


hardwoods, unless specifically exempted, by the 


State or any governmental agency or political 


subdivision or public benefit corporation. 


Qualification for an exemption under this law will be 


the responsibility of the Contractor to establish to 


meet with the approval of the State. 


 


 In addition, when any portion of this contract 


involving the use of woods, whether supply or 


installation, is to be performed by any subcontractor, 


the prime Contractor will indicate and certify in the 


submitted bid proposal that the subcontractor has 


been informed and is in compliance with 


specifications and provisions regarding use of 


tropical hardwoods as detailed in Section 165 of the 
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State Finance Law. Any such use must meet with the 


approval of the State; otherwise, the bid may not be 


considered responsive. Under bidder certifications, 


proof of qualification for exemption will be the 


responsibility of the Contractor to meet with the 


approval of the State. 


 


19. OMNIBUS PROCUREMENT 


ACT OF 1992.  It is the policy of New York State to 


maximize opportunities for the participation of New 


York State business enterprises, including minority- 


and women-owned business enterprises as bidders, 


subcontractors and suppliers on its procurement 


contracts. 


 


Information of the availability of New York 


State subcontractors and suppliers is available from: 


 


 


NYS Department of Economic Development 


Division for Small Business 


Albany, New  York  12245  


Telephone:  518-292-5100 


Fax:  518-292-5884  


Email: opa@esd.ny.gov 


 


A directory of certified minority- and 


women-owned business enterprises is available from: 


 


NYS Department of Economic Development 


Division of Minority and Women's Business 


Development 


633 Third Avenue 


New York, NY 10017 


212-803-2414 


Email: mwbecertification@esd.ny.gov  


https://ny.newnycontracts.com/FrontEnd/VendorSea


rchPublic.asp 


 


The Omnibus Procurement Act of 1992 


(Chapter 844 of the Laws of 1992 codified in Public 


Authorities Law § 2879(3)(n)-(p)) requires that by 


signing this bid proposal or contract, as applicable, 


Contractors certify that whenever the total bid amount 


is greater than $1 million: 


 


(a) The Contractor has made reasonable 


efforts to encourage the participation of New York 


State Business Enterprises as suppliers and 


subcontractors, including certified minority- and 


women-owned business enterprises, on this project, 


and has retained the  documentation of these efforts 


to be provided upon request to the Authority; 


 


(b) The Contractor has complied with 


the Federal Equal Opportunity Act of 1972 (P.L. 92-


261), as amended; 


 


(c) The Contractor agrees to make 


reasonable efforts to provide notification to New 


York State residents of employment opportunities on 


this project through listing any such positions with the 


Job Service Division of New York State Department 


of Labor, or providing such notification in such 


manner as is consistent with existing collective 


bargaining contracts or agreements.  The Contractor 


agrees to document these efforts and to provide such 


documentation to the Authority upon request; and 


 


(d) The Contractor acknowledges 


notice that the Authority may seek to obtain offset 


credits from foreign countries as a result of this 


contract and agrees to cooperate with the Authority in 


these efforts. 


 


20. RECIPROCITY AND 


SANCTIONS PROVISIONS.  Bidders are hereby 


notified that if their principal place of business is 


located in a country, nation, province, state or 


political subdivision that penalizes New York State 


vendors, and if the goods or services they offer will 


be substantially produced or performed outside New 


York State, the Omnibus Procurement Act 1994 and 


2000 amendments (Chapter 684 and Chapter 383, 


respectively, codified in Public Authorities Law § 


2879(5)) require that they be denied contracts which 
they would otherwise obtain. NOTE: As of October 


2019, the list of discriminatory jurisdictions subject 


to this provision includes the states of South Carolina, 


Alaska, West Virginia, Wyoming, Louisiana and 


Hawaii. Contact NYS Department of Economic 


Development for a current list of jurisdictions subject 


to this provision. 


 


21. PROCUREMENT LOBBYING.  


To the extent this agreement is a “procurement 


contract” as defined by State Finance Law §§ 139-j 


and 139-k, by signing this contract, the  Contractor 


certifies and affirms that all disclosures made in 


accordance with State Finance Law §§ 139-j and 139-


k are complete, true and accurate. In the event such 


certification is found to be intentionally false or 


intentionally incomplete, the Authority may 



mailto:opa@esd.ny.gov

https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp

https://ny.newnycontracts.com/FrontEnd/VendorSearchPublic.asp
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terminate the contract by providing written 


notification to the Contractor in accordance with the 


terms of the contract. 


 


22. ETHICS.  During the term of this 


Agreement, the Contractor shall not engage any 


person who is or has been at any time in the employ 


of the Authority or New York State to perform 


services under the Agreement, without the consent of 


the Authority. The Authority may request that the 


Contractor provide it with whatever information the 


Authority deems appropriate about such person’s 


engagement, work cooperatively with the Authority 


to solicit advice from the New York State 


Commission on Public Integrity or other body having 


jurisdiction, and if deemed appropriate by the 


Authority, instruct such person to seek the opinion of 


the New York State Commission on Public Integrity. 


The Contractor agrees that any such employee 


assigned to perform services under this Agreement 


shall be assigned in accordance with the provisions of 


the New York State Public Officers Law and any 


other laws, rules, regulations, guidelines or policies 


applicable to the service of current or former 


Authority or New York State employees. Further, 


during the term of the Agreement, no person who is 


employed by the Contractor and who is disqualified 


from providing services under the Agreement 


pursuant to the New York State Public Officers Law 


or any other applicable laws, rules, regulations, 


guidelines or policies may share in any net revenues 


the Contractor derives from the Agreement. The 


Authority shall have the right to cancel or terminate 


this Agreement at any time if any work performed 


under the Agreement is in conflict with the provisions 


of the New York State Public Officers Law, other 


laws applicable to the service of current or former 


Authority or New York State employees, and/or the 


rules, regulations, guidelines or policies promulgated 


or issued by the New York State Commission on 


Public Integrity. 


 


23. OSHA 10 HOUR 


CONSTRUCTION SAFETY AND HEALTH 


COURSE.  If this is a public work contract covered 


by Article 8 of the New York State Labor Law, it shall 


be required that on all public work projects of at least 


$250,000.00, all laborers, workers and mechanics 


working on the site be certified as having successfully 


completed A MINIMUM OF 10 HOURS OF 


CONSTRUCTION AND HEALTH SAFETY 


TRAINING, as approved by the United States 


Department of Labor’s Occupational Safety and 


Health Administration (OSHA).  The Contractor, 


sub-contractor or other person doing or contracting to 


do the whole or part of the work contemplated by the 


contract, shall provide proof of certification for 


successfully completing the course for each employee 


prior to performing any work on the project. 


 
24. COMPTROLLER’S APPROVAL.  


Unless otherwise provided by resolution of the 


Authority, to the extent required by Section 2879-a of 
the Public Authorities Law, if this contract exceeds 


$1,000,000, or if this is an amendment for any amount 
to a contract which, as so amended, exceeds said 


statutory amount, or if, by this contract, the Authority 
agrees to give something other than money when the 


value or reasonably estimated value of such 
consideration exceeds $1,000,000, it shall not be 


valid, effective or binding upon the Authority until it 


has been approved by the State Comptroller and filed 
in his office. 


 


25. CONFLICTING TERMS. In the 


event of a conflict between the terms of the contract 


(including any and all attachments thereto and 


amendments thereof) and the terms of this Appendix 


A, the terms of this Appendix A shall control, except 


that to the extent required for the purpose of obtaining 


Federal Aid in connection with this contract, any 


contract provisions required for Federal Aid projects 


shall supersede any conflicting provisions. 


 


26. CERTIFICATION OF 


REGISTRATION TO COLLECT SALES AND 


COMPENSATING USE TAX BY CERTAIN 


STATE CONTRACTORS, AFFILIATES AND 


SUBCONTRACTORS.  To the extent this 
agreement is a contract as defined by Tax Law 


Section 5-a, if the Contractor fails to make the 
certification required by Tax Law Section 5-a or if 


during the term of the contract, the Department of 
Taxation and Finance or the covered agency, as 


defined by Tax Law Section 5-a, discovers that the 


certification, made under penalty of perjury, is false, 
then such failure to file or false certification shall be 


a material breach of this contract and this contract 
may be terminated, by providing written notification 


to the Contractor in accordance with the terms of the 
agreement, if the Authority determines that such 


action is in the best interest of the State. 
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27. COMPLIANCE WITH DATA 


SECURITY LAWS. Contractor shall comply with 


the provisions of the New York State Information 
Security Breach and Notification Act (General 


Business Law, Section 899-aa and State Technology 
Law Section 208) and commencing March 21, 2020 


shall also comply with General Business Law Section 
899-bb. 


 


28. NO WAIVER OF PROVISIONS. 


The Authority’s failure to exercise or delay in 


exercising any right or remedy under this contract 


shall not constitute a waiver of such right or remedy 


or any other right or remedy set forth therein. No 


waiver by the Authority of any right or remedy under 


this contract shall be effective unless made in a 


writing duly executed by an authorized officer of the 


Authority, and such waiver shall be limited to the 


specific instance so written and shall not constitute a 


waiver of such right or remedy in the future or of any 


other right or remedy under this contract. 


 
29. ENTIRE AGREEMENT. This 


contract, together with this Appendix A, constitutes 
the entire understanding between the parties and there 
are no other oral or extrinsic understandings of any 
kind between the parties. This contract may not be 
changed or modified in any manner except by a 
subsequent writing, duly executed by the parties 
hereto. 


 


30. PAYMENT REPORTING.  In 


any contract subject to the provisions of Article 15-A 


of the New York State Executive Law which exceeds 


the sum of $25,000 for commodities or personal 


services, and $100,000 for construction or 


professional services, the Contractor shall, 


immediately upon execution of this contract, and any 


Subcontractor shall, immediately upon engagement 


by the Contractor, establish access to the New York 


State Contract System available at  


https://ny.newnycontracts.com/?TN=ny, and 


throughout the term of the contract, and any 


extensions thereof, in compliance with the NYS 


Contract Compliance Module, acknowledge, through 


the New York State Contract System, receipt of all 


payments for services provided under the contract, 


and confirm when payments are made to any 


subcontractors for services rendered. 


 


 If this contract receives or shall receive Federal 


financial assistance as governed by 49 CFR Part 26, 


Contractor, and any of its subcontractors, shall 


complete and file the Uniform Report of DBE Awards 


or Commitments, and shall observe all compliance 


requirements for Federally Assisted Contracting as 


set forth in 49 CFR Part 26. Evidence of filing shall 


be available for inspection by the Authority. 


 


31. SEXUAL HARASSMENT 


PREVENTION & OTHER NYS BRIDGE 


AUTHORITY POLICIES. The Contractor and all 


persons working on Authority premises or projects 


will be required to be trained with respect to the 


Sexual Harassment Prevention Policy of The New 


York State Bridge Authority before commencing the 


project on behalf of the Authority, and required to 


comply such policy. In addition, the Contractor shall 


be subject to the following policies and procedures of 


the Authority, which shall apply to such Contractor, 


employees and subcontractors and their employees: 


(1) Weapons Policy; and (2) Violence in the 


Workplace Policy. 


 


32. ADMISSIBILITY OF 


REPRODUCTION OF CONTRACT.  
Notwithstanding the best evidence rule or any other 


legal principle or rule of evidence to the contrary, the 


Contractor acknowledges and agrees that it waives 


any and all objections to the admissibility into 


evidence at any court proceeding or to the use at any 


examination before trial of an electronic reproduction 


of this contract, in the form approved by the 


Authority, of by the State Comptroller if such 


approval was required, regardless of whether the 


original of said contract is in existence. 


 


33. MACBRIDE FAIR 


EMPLOYMENT PRINCIPLES. In accordance 


with the MacBride Fair Employment Principles 


(Chapter 807 of the Laws of 1992), the Contractor 


hereby stipulates that the Contractor either (a) has no 


business operations in Northern Ireland, or (b) shall 


take lawful steps in good faith to conduct any 


business operations in Northern Ireland in accordance 


with the MacBride Fair Employment Principles (as 


described in Section 165 of the State Finance Law), 


and shall permit independent monitoring of 


compliance with such principles. 


 


34. IRAN DIVESTMENT ACT. By 


entering into this contract, Contractor certifies in 


accordance with State Finance Law § 165-a that it is 


not on the “Entities Determined to be Non-



https://ny.newnycontracts.com/?TN=ny
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Responsive Bidders/Offerers pursuant to the New 


York State Iran Divestment Act of 2012” (“Prohibited 


Entities List”) posted at: https://ogs.ny.gov/list-


entities-determined-be-non-responsive-


biddersofferers-pursuant-nys-iran-divestment-act-


2012 


 


 Contractor further certifies that it will not 


utilize on this contract any subcontractor that is 


identified on the Prohibited Entities List.  Contractor 


agrees that should it seek to renew or extend this 


contract, it must provide the same certification at the 


time the contract is renewed or extended. Contractor 


also agrees that any proposed assignee of this contract 


will be required to certify that it is not on the 


Prohibited Entities List before the contract 


assignment will be approved by the Authority. 


 


 During the term of the contract, should the 


Authority receive information that a person (as 


defined in State Finance Law § 165-a) is in violation 


of the above –referenced certifications, the Authority 


will review such information and offer the person an 


opportunity to respond.  If the person fails to 


demonstrate that it has ceased its engagement in the 


investment activity which is in violation of the Act 


within 90 days after the determination of such 


violation, then the Authority shall take such action as 


may be appropriate and provided for by law, rule, or 


contract, including, but not limited to, imposing 


sanctions, seeking compliance, recovering damages, 


or declaring the Contractor in default. 


 


 The Authority reserves the right to reject any 


bid, request for assignment, renewal or extension for 


an entity that appears on the Prohibited Entities List 


prior to the award, assignment, renewal or extension 


of a contract, and to pursue a responsibility review 


with respect to any entity that is awarded a contract 


and appears on the Prohibited Entities List after 


contract award. 


 


 


35. COMPLIANCE WITH 


CONSULTANT DISCLOSURE LAW. If this is a 


contract for consulting services, defined for purposes 


of this requirement to include analysis, evaluation, 


research, training, data processing, computer 


programming, engineering, environmental, health, 


and mental health services, accounting, auditing, 


paralegal, legal or similar services, then, in 


accordance with Section 163(4)(g) of the State 


Finance Law, the Contractor shall timely, accurately 


and properly comply with the requirement to submit 


an annual employment report for the contract to the 


Authority, the Department of Civil Service and the 


State Comptroller.  


 



https://ogs.ny.gov/list-entities-determined-be-non-responsive-biddersofferers-pursuant-nys-iran-divestment-act-2012

https://ogs.ny.gov/list-entities-determined-be-non-responsive-biddersofferers-pursuant-nys-iran-divestment-act-2012

https://ogs.ny.gov/list-entities-determined-be-non-responsive-biddersofferers-pursuant-nys-iran-divestment-act-2012

https://ogs.ny.gov/list-entities-determined-be-non-responsive-biddersofferers-pursuant-nys-iran-divestment-act-2012





 


FORM B 
CONFLICT OF INTEREST AFFIDAVIT 


 
 


STATE OF_____________________________________________) 
 
COUNTY OF ___________________________________________)ss.: 
 
 
_____________________________________being duly sworn, deposes and says: 
 
He/She is an officer of ________________________________________________, 
 
which is about to render services to the NYS Bridge Authority as a  
 
contractor/consultant or in any other professional capacity (the “Firm”) and  
 
agrees that the Firm has no interest and will not acquire any interest, direct or  
 
indirect, that would conflict in any manner or decree with the performance of its  
 
services to be rendered to the NYS Bridge Authority. 
 
 
That it is further agreed in the rendering of services to the Authority, no person having any such 
interest shall knowingly be employed by the undersigned or the Firm. 
 
Firm Name:_________________________________________________________ 
 
Name (Authorized Official):___________________ _________________________ 
 
Signature:__________________________________________________________ 
 
Title:_____________________________________ Date:_____________________ 


 
 
Sworn to before me this _______ 
 
Day of ______________________   
 
____________________________ 
NOTARY PUBLIC 







 


Non-Collusive Bidding Certification 


 


NON-COLLUSIVE BIDDING CERTIFICATION REQUIRED BY 


SECTION 139-D OF THE STATE FINANCE LAW 


 


 
SECTION 139-D, Statement of Non-Collusion in bids to the State: 


 


BY SUBMISSION OF THIS BID, BIDDER AND EACH PERSON SIGNING ON 


BEHALF OF BIDDER CERTIFIES, AND IN THE CASE OF JOINT BID, EACH PARTY 


THERETO CERTIFIES AS TO ITS OWN ORGANIZATION, UNDER PENALTY OF 


PERJURY, THAT TO THE BEST OF HIS/HER KNOWLEDGE AND BELIEF: 


 


 


[1] The prices of this bid have been arrived at independently, without collusion, 


consultation, communication, or agreement, for the purposes of restricting competition, 


as to any matter relating to such prices with any other Bidder or with any competitor; 


 


[2]  Unless otherwise required by law, the prices which have been quoted in this bid have 


not been knowingly disclosed by the Bidder and will not knowingly be disclosed by the 


Bidder prior to opening, directly or indirectly, to any other Bidder or to any competitor; 


and 


 


[3] No attempt has been made or will be made by the Bidder to induce any other person, 


partnership or corporation to submit or not to submit a bid for the purpose of restricting 


competition. 


 


 


A BID SHALL NOT BE CONSIDERED FOR AWARD NOR SHALL ANY 


AWARD BE MADE WHERE [1], [2], [3] ABOVE HAVE NOT BEEN COMPLIED 


WITH; PROVIDED HOWEVER, THAT IF IN ANY CASE THE BIDDER(S) CANNOT 


MAKE THE FOREGOING CERTIFICATION, THE BIDDER SHALL SO STATE AND 


SHALL FURNISH BELOW A SIGNED STATEMENT WHICH SETS FORTH IN 


DETAIL THE REASONS THEREFORE: 


 
[AFFIX ADDENDUM TO THIS PAGE IF SPACE IS REQUIRED FOR STATEMENT.] 


 


 


Subscribed to under penalty of perjury under the laws of the State of New York, this 


_______ day of ___________, 20____ as the act and deed of said corporation of partnership. 
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Non-Collusive Bidding Certification 


 


NON-COLLUSIVE BIDDING CERTIFICATION REQUIRED BY 


SECTION 139-D OF THE STATE FINANCE LAW 
 


 
 


IF BIDDER(S) (ARE) A PARTNERSHIP, COMPLETE THE FOLLOWING: 


 


NAMES OF PARTNERS OR PRINCIPALS LEGAL RESIDENCE 


 
_______________________________________________ ___________________________________________ 


 


 


_______________________________________________ ___________________________________________ 


 


 


_______________________________________________ ___________________________________________ 


 


 


_______________________________________________ ___________________________________________ 


 


 


 


IF BIDDER(S) (ARE) A CORPORATION, COMPLETE THE FOLLOWING: 


 


NAME     LEGAL RESIDENCE 


 
___________________________________________ __________________________________________________ 


President: 


 
___________________________________________ __________________________________________________ 


Secretary: 


 
___________________________________________ __________________________________________________ 


Treasurer: 


 
___________________________________________ __________________________________________________ 


President: 


 
___________________________________________ __________________________________________________ 


Secretary: 


 
___________________________________________ __________________________________________________ 


Treasurer: 


  







 


Non-Collusive Bidding Certification 


 


NON-COLLUSIVE BIDDING CERTIFICATION REQUIRED BY 


SECTION 139-D OF THE STATE FINANCE LAW 
 


 


 


Identifying Data 


 


Potential Contractor_____________________________________________________________ 


 


Address_______________________________________________________________________ 


 


Address_______________________________________________________________________ 


 


Telephone__________________________________ Email______________________________ 
 


 


If applicable, Responsible Corporate Officer: 


 


Name________________________________________ Title____________________________ 


 


Signature______________________________________________________________________ 
 


 


 


 


Joint or combined bids by companies or firms must be certified on behalf of each participant. 


 


________________________________________  ____________________________________ 
Legal name of person, firm or corporation   Legal name of person, firm or corporation 


 


 


By _____________________________________ ____________________________________ 
Name        Name 


 


________________________________________ ____________________________________ 
Title        Title 


 


 


Address___________________________________ Address_____________________________ 


 


_________________________________________ ____________________________________


  
City, State, Zip      City, State, Zip 


 







AC 3290-S (Rev. 9/13) 


NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


 
You have selected the For-Profit Non-Construction questionnaire which may be printed and completed in this format or, for your 
convenience, may be completed online using the New York State VendRep System. 


COMPLETION & CERTIFICATION 


The person(s) completing the questionnaire must be knowledgeable about the vendor’s business and operations.  An owner or officer 
must certify the questionnaire and the signature must be notarized.  


 


NEW YORK STATE VENDOR IDENTIFICATION NUMBER (VENDOR ID) 


The Vendor ID is a ten-digit identifier issued by New York State when the vendor is registered on the Statewide Vendor File.  This 
number must now be included on the questionnaire.  If the business entity has not obtained a Vendor ID, contact the IT Service Desk 
at ITServiceDesk@osc.state.ny.us or call 866-370-4672. 


 


DEFINITIONS 


All underlined terms are defined in the “New York State Vendor Responsibility Definitions List,” found at 
www.osc.state.ny.us/vendrep/documents/questionnaire/definitions.pdf.  These terms may not have their ordinary, common or 
traditional meanings.  Each vendor is strongly encouraged to read the respective definitions for any and all underlined terms.  By 
submitting this questionnaire, the vendor agrees to be bound by the terms as defined in the "New York State Vendor Responsibility 
Definitions List" existing at the time of certification. 


 


RESPONSES 


Every question must be answered.  Each response must provide all relevant information which can be obtained within the limits of the 
law.  However, information regarding a determination or finding made in error which was subsequently corrected is not required. 
Individuals and Sole Proprietors may use a Social Security Number but are encouraged to obtain and use a federal Employer 
Identification Number (EIN). 


 


REPORTING ENTITY 


Each vendor must indicate if the questionnaire is filed on behalf of the entire Legal Business Entity or an Organizational Unit within 
or operating under the authority of the Legal Business Entity and having the same EIN.  Generally, the Organizational Unit option 
may be appropriate for a vendor that meets the definition of “Reporting Entity” but due to the size and complexity of the Legal 
Business Entity, is best able to provide the required information for the Organizational Unit, while providing more limited information 
for other parts of the Legal Business Entity and Associated Entities.  


 


ASSOCIATED ENTITY 


An Associated Entity is one that owns or controls the Reporting Entity or any entity owned or controlled by the Reporting Entity.  
However, the term Associated Entity does not include “sibling organizations” (i.e., entities owned or controlled by a parent company 
that owns or controls the Reporting Entity), unless such sibling entity has a direct relationship with or impact on the Reporting Entity. 


 


STRUCTURE OF THE QUESTIONNAIRE 


The questionnaire is organized into eleven sections.  Section I is to be completed for the Legal Business Entity.  Section II requires the 
vendor to specify the Reporting Entity for the questionnaire.  Section III refers to the individuals of the Reporting Entity, while 
Sections IV-VIII require information about the Reporting Entity.  Section IX pertains to any Associated Entities, with one question 
about their Officials/Owners.  Section X relates to disclosure under the Freedom of Information Law (FOIL). Section XI requires an 
authorized contact for the questionnaire information. 
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


 


I. LEGAL BUSINESS ENTITY INFORMATION 


Legal Business Entity Name* 


      


EIN 


      


Address of the Principal Place of Business (street, city, state, zip code) 
      


New York State Vendor Identification Number 


      


Telephone 


      ext.      


Fax  


      


Email 


      


Website 


      


Additional Legal Business Entity Identities:  If applicable, list any other DBA, Trade Name, Former Name, Other Identity, or EIN 
used in the last five (5) years and the status (active or inactive). 


Type Name EIN Status 


                                     


                                     


1.0  Legal Business Entity Type – Check appropriate box and provide additional information: 


 Corporation  (including PC) Date of Incorporation        


 Limited Liability Company (LLC or PLLC) Date of Organization        


 Partnership (including LLP, LP or General)  Date of Registration or Establishment       


 Sole Proprietor How many years in business?       


 Other  Date Established       


If Other, explain:       


1.1  Was the Legal Business Entity formed or incorporated in New York State?  Yes     No 


If ‘No,’ indicate jurisdiction where Legal Business Entity was formed or incorporated and attach a Certificate of Good Standing 
from the applicable jurisdiction or provide an explanation if a Certificate of Good Standing is not available. 


 United States State       


 Other Country       


Explain, if not available:       


1.2  Is the Legal Business Entity publicly traded?  Yes     No 


If “Yes,” provide CIK Code or Ticker Symbol       


1.3  Does the Legal Business Entity have a DUNS Number?  Yes     No 


If “Yes,” Enter DUNS Number       


*All underlined terms are defined in the “New York State Vendor Responsibility Definitions List,” which can be found at  
www.osc.state.ny.us/vendrep/documents/questionnaire/definitions.pdf. 
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


I. LEGAL BUSINESS ENTITY INFORMATION 


1.4  If the Legal Business Entity’s Principal Place of Business is not in New York State, does the Legal Business 
Entity maintain an office in New York State?  


(Select “N/A,” if Principal Place of Business is in New York State.) 


 Yes     No 


 N/A 


If “Yes,” provide the address and telephone number for one office located in New York State. 


       


1.5  Is the Legal Business Entity a New York State certified Minority-Owned Business Enterprise (MBE), 
Women-Owned Business Enterprise (WBE), New York State Small Business (SB) or a federally certified 
Disadvantaged Business Enterprise (DBE)? 


If “Yes,” check all that apply: 


 New York State certified Minority-Owned Business Enterprise (MBE) 


 New York State certified Women-Owned Business Enterprise (WBE) 


 New York State Small Business (SB) 


 Federally certified Disadvantaged Business Enterprise (DBE) 


 Yes     No 


1.6  Identify Officials and Principal Owners, if applicable. For each person, include name, title and percentage of ownership. Attach 
additional pages if necessary. If applicable, reference to relevant SEC filing(s) containing the required information is optional. 


Name 
 


Title 
 


Percentage Ownership  
(Enter 0% if not applicable) 
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


 


II. REPORTING ENTITY INFORMATION 


2.0  The Reporting Entity for this questionnaire is: 


Note:  Select only one. 


  Legal Business Entity 


Note:  If selecting this option, “Reporting Entity” refers to the entire Legal Business Entity for the remainder of the 
questionnaire. (SKIP THE REMAINDER OF SECTION II AND PROCEED WITH SECTION III.) 


  Organizational Unit within and operating under the authority of the Legal Business Entity 


SEE DEFINITIONS OF “REPORTING ENTITY” AND “ORGANIZATIONAL UNIT” FOR ADDITIONAL INFORMATION ON CRITERIA TO 


QUALIFY FOR THIS SELECTION. 


Note:  If selecting this option, “Reporting Entity” refers to the Organizational Unit within the Legal Business Entity for the 
remainder of the questionnaire. (COMPLETE THE REMAINDER OF SECTION II AND ALL REMAINING SECTIONS OF 
THIS QUESTIONNAIRE.) 


IDENTIFYING INFORMATION 


a)    Reporting Entity Name        


Address of the Primary Place of Business (street, city, state, zip code) Telephone 


            ext.       


b)    Describe the relationship of the Reporting Entity to the Legal Business Entity        


c)    Attach an organizational chart  


d)    Does the Reporting Entity have a DUNS Number?  Yes     No 


If “Yes,” enter DUNS Number         


e)    Identify the designated manager(s) responsible for the business of the Reporting Entity. 
       For each person, include name and title.  Attach additional pages if necessary. 


Name Title 
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


INSTRUCTIONS FOR SECTIONS III THROUGH VII 


For each “Yes,” provide an explanation of the issue(s), relevant dates, the government entity involved, any remedial or corrective 
action(s) taken and the current status of the issue(s). For each “Other,” provide an explanation which provides the basis for not 
definitively responding “Yes” or “No.” Provide the explanation at the end of the section or attach additional sheets with numbered 
responses, including the Reporting Entity name at the top of any attached pages.  


III. LEADERSHIP INTEGRITY 


Within the past five (5) years, has any current or former reporting entity official or any individual currently or formerly having the 
authority to sign, execute or approve bids, proposals, contracts or supporting documentation on behalf of the reporting entity with 
any government entity been: 


3.0  Sanctioned relative to any business or professional permit and/or license?  Yes     No    Other   


3.1  Suspended, debarred, or disqualified from any government contracting process?  Yes     No    Other   


3.2  The subject of an investigation, whether open or closed, by any government entity for a civil or 
criminal violation for any business-related conduct?  


 Yes     No    Other   


3.3  Charged with a misdemeanor or felony, indicted, granted immunity, convicted of a crime or 
subject to a judgment for: 
a) Any business-related activity; or  
b) Any crime, whether or not business-related, the underlying conduct of which was related to 


truthfulness? 


 Yes     No    Other 


For each “Yes” or “Other” explain: 


      


 


 
 
 
 
 


IV. INTEGRITY – CONTRACT BIDDING 


Within the past five (5) years, has the reporting entity: 


4.0  Been suspended or debarred from any government contracting process or been disqualified on any 
government procurement, permit, license, concession, franchise or lease, including, but not limited to, 
debarment for a violation of New York State Workers’ Compensation or Prevailing Wage laws or New 
York State Procurement Lobbying Law?  


 Yes     No  


4.1  Been subject to a denial or revocation of a government prequalification?  Yes     No  


4.2  Been denied a contract award or had a bid rejected based upon a non-responsibility finding by a 
government entity?  


 Yes     No  


4.3  Had a low bid rejected on a government contract for failure to make good faith efforts on any Minority-
Owned Business Enterprise, Women-Owned Business Enterprise or Disadvantaged Business Enterprise 
goal or statutory affirmative action requirements on a previously held contract? 


 Yes     No 


4.4  Agreed to a voluntary exclusion from bidding/contracting with a government entity?   Yes     No 


4.5  Initiated a request to withdraw a bid submitted to a government entity in lieu of responding to an 
information request or subsequent to a formal request to appear before the government entity? 


 Yes     No  


For each “Yes,” explain:  
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


 


 


 


V. INTEGRITY – CONTRACT AWARD 


Within the past five (5) years, has the reporting entity: 


5.0  Been suspended, cancelled or terminated for cause on any government contract including, but not limited 
to, a non-responsibility finding?  


 Yes     No 


5.1  Been subject to an administrative proceeding or civil action seeking specific performance or restitution in 
connection with any government contract? 


 Yes     No 


5.2  Entered into a formal monitoring agreement as a condition of a contract award from a government entity?  Yes     No 


For each “Yes,” explain:  


      


VI. CERTIFICATIONS/LICENSES 


Within the past five (5) years, has the reporting entity: 


6.0  Had a revocation, suspension or disbarment of any business or professional permit and/or license?  Yes     No 


6.1  Had a denial, decertification, revocation or forfeiture of New York State certification of Minority-Owned 
Business Enterprise, Women-Owned Business Enterprise or federal certification of Disadvantaged Business 
Enterprise status for other than a change of ownership? 


 Yes     No 


For each “Yes,” explain:  


      


VII. LEGAL PROCEEDINGS 


Within the past five (5) years, has the reporting entity: 


7.0  Been the subject of an investigation, whether open or closed, by any government entity for a civil or criminal 
violation?  


 Yes     No 


7.1  Been the subject of an indictment, grant of immunity, judgment or conviction (including entering into a plea 
bargain) for conduct constituting a crime? 


 Yes     No 


7.2  Received any OSHA citation and Notification of Penalty containing a violation classified as serious or 
willful? 


 Yes     No 


7.3  Had a government entity find a willful prevailing wage or supplemental payment violation or any other 
willful violation of New York State Labor Law?   


 Yes     No 


7.4  Entered into a consent order with the New York State Department of Environmental Conservation, or 
received an enforcement determination by any government entity involving a violation of federal, state or 
local environmental laws? 


 Yes     No 


7.5  Other than previously disclosed: 
a) Been subject to fines or penalties imposed by government entities which in the aggregate total $25,000 


or more; or 
b) Been convicted of a criminal offense pursuant to any administrative and/or regulatory action taken by 


any government entity? 


 Yes     No 


For each “Yes,” explain: 
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


 


VIII. FINANCIAL AND ORGANIZATIONAL CAPACITY 


8.0  Within the past five (5) years, has the Reporting Entity received any formal unsatisfactory performance 
assessment(s) from any government entity on any contract?   


 Yes     No 


If “Yes,” provide an explanation of the issue(s), relevant dates, the government entity involved, any remedial or corrective 
action(s) taken and the current status of the issue(s).  Provide answer below or attach additional sheets with numbered responses. 


      


8.1  Within the past five (5) years, has the Reporting Entity had any liquidated damages assessed over $25,000?   Yes     No 


If “Yes,” provide an explanation of the issue(s), relevant dates, contracting party involved, the amount assessed and the current 
status of the issue(s).  Provide answer below or attach additional sheets with numbered responses. 


      


8.2  Within the past five (5) years, have any liens or judgments (not including UCC filings) over $25,000 been 
filed against the Reporting Entity which remain undischarged?   


 Yes     No 


If “Yes,” provide an explanation of the issue(s), relevant dates, the Lien holder or Claimant’s name(s), the amount of the lien(s) 
and the current status of the issue(s).  Provide answer below or attach additional sheets with numbered responses. 


      


8.3  In the last seven (7) years, has the Reporting Entity initiated or been the subject of any bankruptcy 
proceedings, whether or not closed, or is any bankruptcy proceeding pending?  


 Yes     No 


If “Yes,” provide the bankruptcy chapter number, the court name and the docket number.  Indicate the current status of the 
proceedings as “Initiated,” “Pending” or “Closed.”  Provide answer below or attach additional sheets with numbered responses.  


      


8.4  During the past three (3) years, has the Reporting Entity failed to file or pay any tax returns required by 
federal, state or local tax laws? 


 Yes     No 


If “Yes,” provide the taxing jurisdiction, the type of tax, the liability year(s), the tax liability amount the Reporting Entity failed to 
file/pay and the current status of the tax liability.   Provide answer below or attach additional sheets with numbered responses. 


      


8.5  During the past three (3) years, has the Reporting Entity failed to file or pay any New York State 
unemployment insurance returns?    


 Yes     No 


If “Yes,” provide the years the Reporting Entity failed to file/pay the insurance, explain the situation and any remedial or 
corrective action(s) taken and the current status of the issue(s).  Provide answer below or attach additional sheets with numbered 
responses. 


      


8.6  During the past three (3) years, has the Reporting Entity had any government audit(s) completed?  Yes     No 


a) If “Yes,” did any audit of the Reporting Entity identify any reported significant deficiencies in internal 
control, fraud, illegal acts, significant violations of provisions of contract or grant agreements, 
significant abuse or any material disallowance? 


 Yes     No 


If “Yes” to 8.6 a), provide an explanation of the issue(s), relevant dates, the government entity involved, any remedial or 
corrective action(s) taken and the current status of the issue(s).  Provide answer below or attach additional sheets with numbered 
responses.  
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


 


IX. ASSOCIATED ENTITIES 


This section pertains to any entity(ies) that either controls or is controlled by the reporting entity. 


(See definition of “associated entity” for additional information to complete this section.) 


9.0 Does the Reporting Entity have any Associated Entities?  


Note: All questions in this section must be answered if the Reporting Entity is either: 


An Organizational Unit; or  
The entire Legal Business Entity which controls, or is controlled by, any other entity(ies). 


If “No,” SKIP THE REMAINDER OF SECTION IX AND PROCEED WITH SECTION X. 


 Yes     No 


9.1  Within the past five (5) years, has any Associated Entity Official or Principal Owner been charged with a 
misdemeanor or felony, indicted, granted immunity, convicted of a crime or subject to a judgment for: 
a) Any business-related activity; or  
b) Any crime, whether or not business-related, the underlying conduct of which was related to 


truthfulness? 


 Yes     No   


 


If “Yes,” provide an explanation of the issue(s), the individual involved, his/her title and role in the Associated Entity, his/her 
relationship to the Reporting Entity, relevant dates, the government entity involved, any remedial or corrective action(s) taken and 
the current status of the issue(s). 


      


9.2  Does any Associated Entity have any currently undischarged federal, New York State, New York City or 
New York local government liens or judgments (not including UCC filings) over $50,000? 


 Yes     No     


If “Yes,” provide an explanation of the issue(s), identify the Associated Entity’s name(s), EIN(s), primary business activity, 
relationship to the Reporting Entity, relevant dates, the Lien holder or Claimant’s name(s), the amount of the lien(s) and the 
current status of the issue(s).  Provide answer below or attach additional sheets with numbered responses. 


      


9.3  Within the past five (5) years, has any Associated Entity: 


a) Been disqualified, suspended or debarred from any federal, New York State, New York City or other 
New York local government contracting process?  


 Yes     No     


b) Been denied a contract award or had a bid rejected based upon a non-responsibility finding by any 
federal, New York State, New York City, or New York local government entity? 


 Yes     No     


c) Been suspended, cancelled or terminated for cause (including for non-responsibility) on any federal, 
New York State, New York City or New York local government contract?  


 Yes     No     


d) Been the subject of an investigation, whether open or closed, by any federal, New York State, New 
York City, or New York local government entity for a civil or criminal violation with a penalty in 
excess of $500,000?  


 Yes     No     


 


e) Been the subject of an indictment, grant of immunity, judgment, or conviction (including entering into 
a plea bargain) for conduct constituting a crime? 


 Yes     No     


f) Been convicted of a criminal offense pursuant to any administrative and/or regulatory action taken by 
any federal, New York State, New York City, or New York local government entity? 


 Yes     No     


g) Initiated or been the subject of any bankruptcy proceedings, whether or not closed, or is any 
bankruptcy proceeding pending? 


 Yes     No     


For each “Yes,” provide an explanation of the issue(s), identify the Associated Entity’s name(s), EIN(s), primary business 
activity, relationship to the Reporting Entity, relevant dates, the government entity involved, any remedial or corrective action(s) 
taken and the current status of the issue(s). Provide answer below or attach additional sheets with numbered responses. 
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


 


X. FREEDOM OF INFORMATION LAW (FOIL) 


10.  Indicate whether any information supplied herein is believed to be exempt from disclosure under the 
Freedom of Information Law (FOIL). 


Note: A determination of whether such information is exempt from FOIL will be made at the time of any 
request for disclosure under FOIL. 


 Yes     No 


 
 


If “Yes,” indicate the question number(s) and explain the basis for the claim. 


      


 


XI. AUTHORIZED CONTACT FOR THIS QUESTIONNAIRE  


Name Telephone Fax  


            ext.             


Title 


      


Email 
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AC 3290-S (Rev. 9/13) NYS Vendor ID: ____________ 
NEW YORK STATE  


VENDOR RESPONSIBILITY QUESTIONNAIRE 
FOR-PROFIT BUSINESS ENTITY 


Certification 


The undersigned: (1) recognizes that this questionnaire is submitted for the express purpose of assisting New York State 
government entities (including the Office of the State Comptroller (OSC)) in making responsibility determinations 
regarding award or approval of a contract or subcontract and that such government entities will rely on information 
disclosed in the questionnaire in making responsibility determinations; (2) acknowledges that the New York State 
government entities and OSC may, in their discretion, by means which they may choose, verify the truth and accuracy of 
all statements made herein; and (3) acknowledges that intentional submission of false or misleading information may 
result in criminal penalties under State and/or Federal Law, as well as a finding of non-responsibility, contract suspension 
or contract termination. 


The undersigned certifies that he/she:  


 is knowledgeable about the submitting Business Entity’s business and operations;  
 has read and understands all of the questions contained in the questionnaire;  
 has not altered the content of the questionnaire in any manner; 
 has reviewed and/or supplied full and complete responses to each question;  
 to the best of his/her knowledge, information and belief, confirms that the Business Entity’s responses are true, 


accurate and complete, including all attachments, if applicable;  
 understands that New York State government entities will rely on the information disclosed in the questionnaire 


when entering into a contract with the Business Entity; and  
 is under an obligation to update the information provided herein to include any material changes to the Business 


Entity’s responses at the time of bid/proposal submission through the contract award notification, and may be 
required to update the information at the request of the New York State government entities or OSC prior to the 
award and/or approval of a contract, or during the term of the contract. 


 
 


Signature of Owner/Official  


Printed Name of Signatory       


Title       


Name of Business  


Address       


City, State, Zip       
 
 
 
 
Sworn to before me this __________ day of _____________________________, 20___; 
 
 
_____________________________________________ Notary Public 
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FORM E 
CONFIDENTIALITY NOTICE 


 
 
 


The data on page(s)__________________________________________________ 
 
of this proposal, identified by an asterisk (*) or marked along the margin with a 
vertical line, contain technical or financial information which are considered to be 
proprietary information or trade secrets, the disclosure of which would cause 
substantial injury to the Proposer’s competitive positions.  The Proposer requests 
that such data be used only for the evaluation of the proposal, but understands 
that such data may otherwise be disclosed to the extent that the NYS Bridge 
Authority determines is necessary or proper for compliance with any law, order or 
decree of any court or agency of competent jurisdiction, or necessary or proper in 
the Authority’s view to show compliance with any law, order or decree of any 
court or agency of competent jurisdiction. 
 
Note: 


Proposer is urged to only designate as confidential those materials which, 
in its opinion, clearly represent proprietary information or trade secrets.  
Cost proposal information and all proposed forms shall not be considered 
confidential. 


 
 
Proposer___________________________________________________________ 
 
Signature of Authorized Official_________________________________________ 
 
Date_______________________________________________________________ 







 
 


EO 177 CERTIFICATION 
 


This Certification is to be submitted prior to award by all successful bidders. 


 
The New York State Human Rights Law, Article 15 of the Executive Law, prohibits 
discrimination and harassment based on age, race, creed, color, national origin, sex, 


pregnancy or pregnancy-related conditions, sexual orientation, gender identity, disability, 
marital status, familial status, domestic violence victim status, prior arrest or conviction 
record, military status or predisposing genetic characteristics.  


 
The Human Rights Law may also require reasonable accommodation for persons with 


disabilities and pregnancy-related conditions. A reasonable accommodation is an 
adjustment to a job or work environment that enables a person with a disability to perform 
the essential functions of a job in a reasonable manner. The Human Rights Law may also 


require reasonable accommodation in employment on the basis of Sabbath observance or 
religious practices.  


 
Generally, the Human Rights Law applies to:  
 


 All employers of four or more people, employment agencies, labor organizations and 
apprenticeship training programs in all instances of discrimination or harassment;  


 Employers with fewer than four employees in all cases involving sexual harassment; 


and,  


 Any employer of domestic workers in cases involving sexual harassment or 


harassment based on gender, race, religion or national origin.  
 


In accordance with Executive Order No. 177, the Bidder hereby certifies that it does not 
have institutional policies or practices that fail to address the harassment and 


discrimination of individuals on the basis of their age, race, creed, color, national origin, 
sex, sexual orientation, gender identity, disability, marital status, military status, or other 
protected status under the Human Rights Law. 


 
Executive Order No. 177 and this certification do not affect institutional policies or 
practices that are protected by existing law, including but not limited to the First 


Amendment of the United States Constitution, Article 1, Section 3 of the New York State 
Constitution, and Section 296(11) of the New York State Human Rights Law. 


 
 
Contractor:  


By:  ____________________________________________________________  
 


Name: ____________________________________________________________ 
 
Title:  ____________________________________________________________ 


 
Date:  _____________________ ______, 20_____  



kjohnston
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E-ZPASS GROUP MEMBERS APPENDIX A 


NEW YORK STATE THRUWAY AUTHORITY-SPECIFIC TERMS AND 


CONDITIONS 


Selected Proposer(s) will be required to enter a Contract(s) with the New York State 


Thruway Authority that includes, but is not limited to, compliance with the following and 


terms as set forth herein including provision of any required forms or exhibits noted herein 


ARTICLE 1  ATTORNEY GENERAL APPROVAL 


This Agreement and amendments to the Agreement are subject to approval of the New York State 


Attorney General. 


ARTICLE 2  APPENDIX A– STANDARD CLAUSES FOR NEW YORK STATE 


THRUWAY AUTHORITY CONTRACTS: 


1.  NON-ASSIGNMENT CLAUSE. This contract may not be assigned by the Contractor nor 


may its right, title or interest therein be assigned, transferred, conveyed, subcontracted, sublet or 


otherwise disposed of without the previous consent, in writing, of the Authority and any attempts 


to assign the contract without the Authority’s written consent are null and void. 


2. COMPTROLLER APPROVAL. Unless otherwise provided by resolution of the Authority 


Board, if this contract involves the expenditure of funds for goods or services in excess of $50,000, 


or if, by this contract, the Authority agrees to give something other than money when the value or 


reasonably estimated value of such consideration exceeds $25,000, this contract shall not be valid, 


effective or binding upon the Authority until it has been approved by the State Comptroller and 


filed in his office. 


3.  WORKERS’ COMPENSATION AND DISABILITY BENEFITS. This contract shall be void 


and of no force and effect unless the Contractor shall provide and maintain coverage during the 


life of this contract for the benefit of such employees as are required to be covered by the provisions 


of the State Workers’ Compensation Law. If employees will be working on, near or over navigable 


waters, a U.S. Longshore and Harbor Workers’ Compensation Act endorsement must be included. 


4.  NON-DISCRIMINATION REQUIREMENTS. To the extent required by Article 15 of the State 


Executive Law (also known as the Human Rights Law) and all other State and Federal statutory 


and constitutional non-discrimination provisions, the Contractor will not discriminate against any 


employee or applicant for employment because of race, creed, color, sex (including gender identity 


or expression), national origin, sexual orientation, military status, age, disability, predisposing 


genetic characteristics, marital status or domestic violence victim status or because the individual 


has opposed any practices forbidden under the Human Rights Law or has filed a complaint, 


testified or assisted in any proceeding under the Human Rights Law. Furthermore, in accordance 


with State Labor Law §220-e, if this is a contract for the construction, alteration or repair of any 


public building or public work or for the manufacture, sale or distribution of materials, equipment 


or supplies, and to the extent that this contract shall be performed within the State of New York, 


Contractor agrees that neither it nor its subcontractors shall by reason of race, creed, color, 


disability, sex or national origin: (a) discriminate in hiring against any New York State citizen who 


is qualified and available to perform the work; or (b) discriminate against or intimidate any 


employee hired for the performance of work under this contract. If this is a building service 
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contract as defined in State Labor Law §230, then, in accordance with §239 thereof, the Contractor 


agrees that neither it nor its subcontractors shall, by reason of race, creed, color, national origin, 


age, sex or disability: (a) discriminate in hiring against any New York State citizen who is qualified 


and available to perform the work; or (b) discriminate against or intimidate any employee hired 


for the performance of work under this contract. The Contractor is subject to fines of $50 per 


person per day for any violation of State Labor Law §§220-e or 239 as well as possible termination 


of this contract and forfeiture of all moneys due hereunder for a second or subsequent violation. 


5.  WAGE AND HOURS PROVISIONS. If this is a public work contract covered by Article 8 of 


the State Labor Law or a building service contract covered by Article 9 thereof, neither the 


Contractor’s employees nor the employees of its subcontractors may be required or permitted to 


work more than the number of hours or days stated in said statutes, except as otherwise provided 


in the State Labor Law and as set forth in prevailing wage and supplement schedules issued by the 


State Labor Department. Furthermore, the Contractor and its subcontractors must pay at least the 


prevailing wage rate and pay or provide the prevailing supplements, including the premium rates 


for overtime pay, as determined by the State Labor Department in accordance with the State Labor 


Law. Additionally, effective April 28, 2008, if this is a public work contract covered by Article 8 


of the New York State Labor Law, the Contractor understands and agrees that the filing of payrolls 


in a manner consistent with subdivision 3-a of Section 220 of the New York State Labor Law shall 


be a condition precedent to payment by the Authority of any Authority approved sums due and 


owing for work done on the project. 


6.  NON-COLLUSIVE BIDDING CERTIFICATION. In accordance with State Public Authorities 


Law §2878, if this contract was awarded based upon the submission of bids, the Contractor 


warrants, under penalty of perjury, that its bid was arrived at independently and without collusion 


aimed at restricting competition. The Contractor further warrants that, at the time the Contractor 


submitted its bid, an authorized and responsible person executed and delivered to the Authority a 


non-collusive bidding certification on the Contractor’s behalf. 


7.   INTERNATIONAL BOYCOTT PROHIBITION. In accordance with State Labor Law §220-


f, if this contract exceeds $5,000, the Contractor agrees, as a material condition of this contract, 


that neither the Contractor nor any substantially owned or affiliated person, firm, partnership, or 


corporation has participated, is participating, or shall participate in an international boycott in 


violation of the Federal Export Administration Act of 1979 (50 USC App. §§2401 et seq.) or 


regulations thereunder. If such Contractor, or any of the aforesaid affiliates of the Contractor, is 


convicted or is otherwise found to have violated said laws or regulations upon the final 


determination of the United States Commerce Department or any other appropriate agency of the 


United States subsequent to the contract’s execution, such contract, amendment or modification 


thereto shall be rendered forfeit and void. The Contractor shall so notify the Authority within five 


(5) business days of such conviction, determination or disposition of appeal. 


8.  SET-OFF RIGHTS. The Authority shall have rights of set-off. These rights shall include, but 


not be limited to, the Authority’s option to withhold for the purposes of set-off any moneys due to 


the Contractor under this contract up to any amounts due and owing by the Contractor to the 


Authority with regard to this contract, or any other contract with the Authority, including any 


contract for a term commencing prior to the term of this contract, plus any amounts due and owing 


to the Authority for any other reason including, without limitation, monetary penalties, 


adjustments, fees, or claims for damages by the Authority and third parties in connection therewith. 
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9.  RECORDS. The Contractor shall establish and maintain complete and accurate books, records, 


documents, accounts and other evidence directly pertinent to performance under this contract 


(collectively, “Records”) for a period of six (6) years (or any other longer period required by law) 


following final payment or the termination of this contract, whichever is later, and any extensions 


thereto. The Authority, State Comptroller, State Attorney General and any other person or entity 


authorized to conduct an examination shall have access to the Records during normal business 


hours at an office of the Contractor within New York State, or, if no such office is available, at a 


mutually agreeable and reasonable venue within the State, during the contract term, any extensions 


thereof and said six (6) year period thereafter, for purposes of inspection, auditing and copying. 


As used in this clause, “termination of this contract” shall mean the later of completion of the work 


of the contract or the end date of the term stated in the contract. The Authority will take reasonable 


steps to protect from public disclosure those Records which are exempt from disclosure under 


State Public Officers Law §87 (“Statute”) provided that: (i) the Contractor shall timely inform an 


appropriate Authority official, in writing, that said records should not be disclosed; (ii) said records 


shall be sufficiently identified; and (iii) designation of said records as exempt under the Statute is 


reasonable. Nothing contained herein shall diminish, or in any way adversely affect, the 


Authority’s right to discovery in any pending or future litigation. 


10. IDENTIFYING INFORMATION AND PRIVACY NOTIFICATION. All invoices or New 


York State standard vouchers submitted for payment for the sale of goods or services or the lease 


of real or personal property to the Authority must include the payee’s identification number, i.e., 


the seller’s or lessor’s identification number. The number is either the payee’s Federal employer 


identification number or Federal social security number, or both such numbers when the payee has 


both such numbers. Failure to include this number or numbers may delay payment. Where the 


payee does not have such number or numbers, the payee, on its invoice or New York State standard 


voucher, must give the reason or reasons why the payee does not have such number or numbers. 


The authority to request the above personal information from a seller of goods or services or a 


lessor of real or personal property, and the authority to maintain such information, is found in State 


Tax Law §5. Disclosure of this information by the seller or lessor to the Authority is mandatory. 


The principal purpose for which the information is collected is to enable the State to identify 


individuals, businesses and others who have been delinquent in filing tax returns or may have 


understated their tax liabilities and to generally identify persons affected by the taxes administered 


by the State Commissioner of Taxation and Finance. The information will be used for tax 


administration purposes and for any other purpose authorized by law. 


The above personal information is maintained at the New York State Thruway Authority, 


Department of Finance and Accounts, P.O. Box 189, Albany, New York 12201. 


11. EQUAL EMPLOYMENT OPPORTUNITIES FOR MINORITIES AND WOMEN. In 


accordance with State Executive Law §312, if this contract is: (i) a written agreement or purchase 


order instrument, providing for a total expenditure in excess of $25,000, whereby the Authority is 


committed to expend or does expend funds in return for labor, services, supplies, equipment, 


materials or any combination of the foregoing, to be performed for, or rendered or furnished to the 


Authority; or (ii) a written agreement in excess of $100,000 whereby the Authority is committed 


to expend or does expend funds for the acquisition, construction, demolition, replacement, major 


repair or renovation of real property and improvements thereon; or (iii) a written agreement in 


excess of $100,000 whereby the owner of a State assisted housing project is committed to expend 
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or does expend funds for the acquisition, construction, demolition, replacement, or major repair or 


renovation of real property and improvements thereon for such project, then the following shall 


apply and by signing this contract the Contractor certifies and affirms that it is Contractor’s equal 


employment opportunity policy that: 


(a) The Contractor will not discriminate against employees or applicants for employment because 


of race, creed, color, national origin, sex, age, disability, or marital status, and shall make and 


document its conscientious and active efforts to employ and utilize minority group members and 


women in its work force on Authority contracts and will undertake or continue existing programs 


of affirmative action to ensure that minority group members and women are afforded equal 


employment opportunities without discrimination. As used in this clause, “affirmative action” shall 


mean recruitment, employment, job assignment, promotion, upgrading, demotion, transfer, lay-off 


or termination, and rates of pay or other forms of compensation. 


(b) At the request of the Authority, the Contractor shall request each employment agency, labor 


union, or authorized representative of workers with which it has a collective bargaining or other 


agreement or understanding, to furnish a written statement that such employment agency, labor 


union or representative will not discriminate on the basis of race, creed, color, national origin, sex, 


age, disability or marital status, and that such union or representative will affirmatively cooperate 


in the implementation of the Contractor’s obligations herein. 


(c) The Contractor shall state, in all solicitations or advertisements for employees, that in the 


performance of this contract all qualified applicants will be afforded equal employment 


opportunities without discrimination because of race, creed, color, national origin, sex, age, 


disability or marital status. 


The Contractor shall include the provisions of (a), (b) and (c) above in every subcontract over 


$25,000 for the construction, demolition, replacement, major repair, renovation, planning or design 


of real property and improvements thereon except where such work is for the beneficial use of the 


Contractor. Section 312 does not apply to: (i) work, goods or services unrelated to this contract; 


or (ii) employment outside New York State. The Authority will consider compliance by a 


Contractor or its subcontractor with the requirements of any Federal law concerning equal 


employment opportunity which effectuates the purpose of this section. The Authority shall 


determine whether the imposition of the requirements of the provisions hereof duplicate or conflict 


with any such Federal law, and if such duplication or conflict exists, the Authority may waive the 


applicability of Section 312 of the Executive Law to the extent of such duplication or conflict. The 


Contractor shall comply with all duly promulgated and lawful rules and regulations of the 


Department of Economic Development’s Division of Minority and Women’s Business 


Development pertaining thereto. 


12. CONFLICTING TERMS. In the event of a conflict between the terms of the contract 


(including any and all attachments thereto and amendments thereof) and the terms of this Appendix 


A, the terms of this Appendix A shall control. 


13. GOVERNING LAW. This contract shall be governed by the laws of the State of New York 


except where the Federal supremacy clause requires otherwise. 


14. LATE PAYMENT. Timeliness of payment and any interest to be paid to the Contractor for 


late payment shall be governed by State Public Authorities Law §2880 and 21 NYCRR Part 109. 
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15. NO ARBITRATION. Disputes involving this contract, including the breach or alleged breach 


thereof, may not be submitted to binding arbitration (except where statutorily authorized) but must, 


instead, be heard in a court of competent jurisdiction of the State of New York. 


16. SERVICE OF PROCESS. In addition to the methods of service allowed by the State Civil 


Practice Law & Rules, the Contractor hereby consents to service of process upon it by registered 


or certified mail, return receipt requested. Service hereunder shall be complete upon the 


Contractor’s actual receipt of process or upon the Authority’s receipt of the return thereof by the 


United States Postal Service as refused or undeliverable. The Contractor must promptly notify the 


Authority, in writing, of each and every change of address to which service of process can be 


made. Service by the Authority to the last known address shall be sufficient. The Contractor will 


have thirty (30) calendar days after service hereunder is complete in which to respond. 


17. PROHIBITION ON PURCHASE OF TROPICAL HARDWOODS. The Contractor certifies 


and warrants that all wood products to be used under this contract will be in accordance with, but 


not limited to, the specifications and provisions of State Finance Law §165 (Use of Tropical 


Hardwoods) which prohibits purchase and use of tropical hardwoods, unless specifically 


exempted, by the State or any governmental agency or political subdivision or public benefit 


corporation. Qualification for an exemption under this law will be the responsibility of the 


Contractor to establish to meet with the approval of the Authority. 


In addition, when any portion of this contract involving the use of woods, whether supply or 


installation, is to be performed by any subcontractor, the Prime Contractor will indicate and certify 


in the submitted bid proposal that the subcontractor has been informed and is in compliance with 


specifications and provisions regarding use of tropical hardwoods as detailed in State Finance Law 


§165. Any such use must meet with the approval of the Authority; otherwise, the bid may not be 


considered responsive. Under bidder certifications, proof of qualification for exemption will be 


the responsibility of the Contractor to meet with the approval of the Authority. 


18. MACBRIDE FAIR EMPLOYMENT PRINCIPLES. In accordance with the MacBride Fair 


Employment Principles (Chapter 807 of the Laws of 1992), the Contractor hereby stipulates that 


the Contractor either (a) has no business operations in Northern Ireland, or (b) shall take lawful 


steps in good faith to conduct any business operations in Northern Ireland in accordance with the 


MacBride Fair Employment Principles (as described in State Finance Law §165), and shall permit 


independent monitoring of compliance with such principles. 


19. OMNIBUS PROCUREMENT ACT OF 1992. It is the policy of New York State to maximize 


opportunities for the participation of New York State business enterprises, including minority and 


women-owned business enterprises as bidders, subcontractors and suppliers on its procurement 


contracts. 


Information on the availability of New York State subcontractors and suppliers is available from: 


NYS Department of Economic Development 


Division for Small Business 


30 South Pearl Street – 7th Floor 


Albany, NY 12245 


Phone: (518) 292-5220 


Fax: (518) 292-5884 
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http://www.esd.ny.gov 


A directory of certified minority and women-owned business enterprises is available from: 


NYS Department of Economic Development 


Minority and Women’s Business Development Division 


30 South Pearl Street – 2nd Floor 


Albany, NY 12245 


Phone: (518) 292-5250 


Fax: (518) 292-5803 


http://www.esd.ny.gov 


The Omnibus Procurement Act of 1992 requires that by signing this bid proposal or contract, as 


applicable, the Contractor certifies that whenever the total bid amount is greater than $1 million: 


(a) The Contractor has made reasonable efforts to encourage the participation of New York State 


Business Enterprises as suppliers and subcontractors, including certified minority and women-


owned business enterprises, on this project, and has retained the documentation of these efforts to 


be provided upon request to the Authority; 


(b) The Contractor has complied with the Federal Equal Opportunity Act of 1972 (P.L. 92-261), 


as amended; 


(c) The Contractor agrees to make reasonable efforts to provide notification to New York State 


residents of employment opportunities on this project through listing any such positions with the 


Job Service Division of the NYS Department of Labor, or providing such notification in such 


manner as is consistent with existing collective bargaining contracts or agreements. The Contractor 


agrees to document these efforts and to provide said documentation to the Authority upon request; 


and 


(d) The Contractor acknowledges notice that the Authority may seek to obtain offset credits from 


foreign countries as a result of this contract and agrees to cooperate with the Authority in these 


efforts. 


20. RECIPROCITY AND SANCTIONS PROVISIONS. Bidders are hereby notified that if their 


principal place of business is located in a country, nation, province, state or political subdivision 


that penalizes New York State vendors, and if the goods or services they offer will be substantially 


produced or performed outside New York State, the Omnibus Procurement Act 1994 and 2000 


amendments (Chapters 684 and 383, respectively) require that they be denied contracts which they 


would otherwise obtain. Contact the Department of Economic Development, Division for Small 


Business, 30 South Pearl Street, Albany, New York 12245, for a current list of jurisdictions subject 


to this provision. 


21. NON-PUBLIC PERSONAL INFORMATION. The Contractor shall comply with the 


provisions of the New York State Information Security Breach and Notification Act (General 


Business Law Section 899-aa; State Technology Law Section 208). In addition to any relief or 


damages that may be imposed pursuant to the provisions of this Act, the Contractor shall be liable 


for the costs imposed upon the Authority which are associated with breach of the Act if caused by 


Contractor's negligent or willful acts or omissions, or the negligent or willful acts or omissions of 


the Contractor's agents, officers, employees or subcontractors. 



http://www.esd.ny.gov/

http://www.esd.ny.gov/
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22. IRAN DIVESTMENT ACT. In accordance with State Public Authorities Law §2879-c, if this 


is a contract for work or services performed or to be performed, or goods sold or to be sold, the 


Contractor subscribes and affirms, under penalty of perjury, that: by signing this contract, each 


person and each person signing on behalf of any other party certifies, and in the case of a joint bid 


or partnership each party thereto certifies as to its own organization, under penalty of perjury, that 


to the best of its knowledge and belief that each person is not on the list created pursuant to 


paragraph (b) of subdivision 3 of Section 165-a of the State Finance Law, entitled “Entities 


Determined to be Non-Responsive Bidders/Offerers pursuant to the New York State Iran 


Divestment Act of 2012” (Prohibited Entities List”) posted at: https://ogs.ny.gov/list-entities-


determined-be-non-responsive-biddersofferers-pursuant-nys-iran-divestment-act-2012. 


For the purposes of this clause, the term “person” shall be as defined in subdivision (1)(e) of 


Section 165-a of the State Finance Law. 


Contractor further certifies that it will not utilize on this contract any subcontractor that is identified 


on the Prohibited Entities List. Contractor agrees that should it seek to renew or extend this 


contract, it must provide the same certification at the time the contract is renewed or extended. 


Contractor also agrees that any proposed Assignee of this contract will be required to certify that 


it is not on the Prohibited Entities List before the contract assignment will be approved by the 


Authority.  


During the term of the contract should the Authority receive information that a person (as defined 


in State Finance Law § 165-a) is in violation of the above-referenced certifications, the Authority 


will review such information and offer the person an opportunity to respond. If the person fails to 


demonstrate that it has ceased its engagement in the investment activity which is in violation of 


the Act within 90 days after the determination of such violation, then the Authority shall take such 


action as may be appropriate and provided for by law, rule, or contract, including, but not limited 


to, imposing sanctions, seeking compliance, recovering damages, or declaring the Contractor in 


default.  


23. OBSERVANCE OF LAWS. The Contractor agrees to observe all applicable Federal, State 


and local laws and regulations, and to procure all necessary licenses and permits. 


24. NO WAIVER OF PROVISIONS. The Authority’s failure to exercise or delay in exercising 


any right or remedy under this contract shall not constitute a waiver of such right or remedy or any 


other right or remedy set forth therein. No waiver by the Authority of any right or remedy under 


this contract shall be effective unless made in a writing duly executed by an authorized officer of 


the Authority, and such waiver shall be limited to the specific instance so written and shall not 


constitute a waiver of such right or remedy in the future or of any other right or remedy under this 


contract. 


25. ENTIRE AGREEMENT. This contract, together with this Appendix A and any other 


appendices, attachments, schedules or exhibits, constitutes the entire understanding between the 


parties and there are no other oral or extrinsic understandings of any kind between the parties. This 


contract may not be changed or modified in any manner except by a subsequent writing, duly 


executed by the parties thereto. 


26. ADMISSIBILITY OF REPRODUCTION OF CONTRACT. Notwithstanding the best 


evidence rule or any other legal principle of rule of evidence to the contrary, the Contractor 



https://ogs.ny.gov/list-entities-determined-be-non-responsive-biddersofferers-pursuant-nys-iran-divestment-act-2012

https://ogs.ny.gov/list-entities-determined-be-non-responsive-biddersofferers-pursuant-nys-iran-divestment-act-2012
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acknowledges and agrees that it waives any and all objections to the admissibility into evidence at 


any court proceeding or to the use at any examination before trial of an electronic reproduction of 


this contract, in the form approved by the State Comptroller, if such approval was required, 


regardless of whether the original of said contract is in existence.  


27. CERTIFICATION OF REGISTRATION TO COLLECT SALES AND COMPENSATING 


USE TAX BY CERTAIN STATE CONTRACTORS, AFFILIATES AND 


SUBCONTRACTORS. To the extent this agreement is a contract as defined by Tax Law § 5-a, if 


the Contractor fails to make the certification required by Tax Law § 5-a or if during the term of 


the contract, the Department of Taxation and Finance or the Authority, as defined by Tax Law § 


5-a, discovers that the certification, made under penalty of perjury, is false, then such failure to file 


or false certification shall be a material breach of this contract and this contract may be terminated, 


by providing written notification to the Contractor in accordance with the terms of the agreement, 


if the Authority determinates that such action is in the best interest of the Authority.  


ARTICLE 3 IRAN DIVESTMENT ACT 


a) As used herein, “person” has the meaning set forth in paragraph (e) of subdivision 1 of 


Section 165-a of the State Finance Law.  


b) As used herein, “Contract” means this Agreement. 


c) Contractor hereby provides the following certification: 


By signing the Contract, each person and each person signing on behalf of any other party certifies, 


and in the case of a joint bid or partnership each party thereto certifies as to its own organization, 


under penalty of perjury, that to the best of its knowledge and belief, that each person is not on the 


list created pursuant to paragraph (b) of subdivision 3 of Section 165-a of the State Finance Law. 


ARTICLE 4  NEW YORK STATE FINANCE LAW §§ 139-j and 139-k and § 139-l 


CERTIFICATIONS  


1) New York State Finance Law §§ 139-j and 139-k – requirements:  


 


a) By execution of the Agreement, Contractor will certify that all information Contractor has 


provided to the Authority with respect to New York State Finance Law §§ 139-j and 139-


k is complete, true, and accurate.  


 


b) New York State Finance Law §§ 139-j and 139-k Disclosure of Prior Non-Responsibility 


Determinations (Supplement 1) – New York State Finance Law § 139- k requires that 


proposers disclose findings of non-responsibility made within the previous four years by 


any governmental entity where such prior finding of non-responsibility was due to a 


violation of New York State Finance Law §139-j or the intentional provision of false or 


incomplete information to a governmental entity. 


 


2) New York State Finance Law § 139-l Certification 


 


By execution of this Agreement, each Contractor and each person signing on behalf of Contractor 


certifies, and in the case of a joint proposal each party thereto certifies as to its own organization, 


under penalty of perjury, that Contractor has and has implemented a written policy addressing 


sexual harassment prevention in the workplace and provides annual sexual harassment prevention 
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training to all of its employees.  Such policy shall, at a minimum, meet the requirements of section 


two hundred one-g of the labor law.  


ARTICLE 5  ETHICS 


Contractor and subcontractors may hire former State agency or Authority employees. However, 


as a general rule and in accordance with New York Public Officers Law, former employees of 


the Authority may neither appear nor practice before the Authority, nor receive compensation for 


services rendered on a matter before the Authority, for a period of two years following their 


separation from Authority service. In addition, former Authority employees are subject to a 


“lifetime bar” from appearing before the Authority or receiving compensation for services 


regarding any transaction in which they personally participated or which was under their active 


consideration during their tenure with the Authority. 


During the term of the Contract, Contractor and its subcontractors shall not engage any person 


who is, or has been at any time, in the employ of the Authority or New York State to perform 


services under the Contract in violation of: the provisions of the Public Officers Law (“POL”); 


the rules, regulations, opinions, guidelines, or policies    promulgated or issued by  the New York 


State Joint Commission on Public Ethics (“JCOPE Regulations”); and any other laws applicable 


to the service of current or former Authority or New York State employees (“Other Laws,” and, 


together with POL and JCOPE Regulations, collectively, the “Ethics Provisions”).  Contractor 


certifies that all of its employees and employees of any subcontractor who are former employees 


of the Authority or New York State and who are assigned to perform services under the Contract 


shall be assigned in accordance with all Ethics Provisions.  Further, during the term of the 


Contract, no person who is employed by Contractor or is subcontractors and who is disqualified 


from providing services under the Contract pursuant to any Ethics Provisions may share in any 


net revenues Contractor or its subcontractors derives from the Contract.  


Contractor shall identify and provide the Authority with notice of those employees of Contractor 


or its subcontractors  who are former employees of the Authority or New York State and who 


will be assigned to perform services under the Contract, and shall ensure that such employees 


comply with all applicable laws and prohibitions.  The Authority may, request that Contractor 


provide it with whatever information the Authority deems appropriate about each such person’s 


engagement, work cooperatively with the Authority to solicit advice from the New York State 


Joint Commission on Public Ethics, and, if deemed appropriate by the Authority, instruct any 


such person to seek the opinion of the Joint Commission on Public Ethics.  The Authority shall 


have the right to withdraw or withhold approval of any subcontractor if utilizing such 


Subcontractor for any work performed hereunder would be in conflict with any of the Ethics 


Requirements.   The Authority shall have the right to cancel or terminate the Contract at any time 


if any work performed under the Contract is in conflict with any Ethics Provisions. 


ARTICLE 6 PAYMENT METHODOLOGY, ELECTRONIC PAYMENT AND 


EXEMPTION FROM SALES AND COMPENSATING USE TAXES 


A. In no event shall total payment pursuant to the Agreement, including expenses, exceed 


$[insert # ]. To receive compensation, the Contractor must submit itemized invoices to: E-


ZPass Operations Manager, New York State Thruway Authority, P.O. Box 189, Albany, 


New York 12201-0189. 
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B. The Contractor understands and agrees that payments for invoices submitted by the 


Contractor will only be rendered electronically unless payment by paper check is expressly 


authorized by the Authority, in its sole discretion, due to extenuating circumstances.  The 


Contractor shall comply with the Authority’s procedures to authorize electronic payments. 


Authorization forms are available at the Authority’s website at 


http://www.thruway.ny.gov/business/purchasing/epayments/index.html, by e-mail at 


suppliermgmt@thruway.ny.gov, or by telephone at (518) 436-2859.  The Contractor 


acknowledges that it will not receive payment on any invoices submitted under this 


Agreement unless the Contractor complies with the Authority’s electronic payment 


procedures, except where the Authority has expressly authorized payment by paper check 


as set forth above. 


C. The Authority is exempt from the payment of all sales and compensating use taxes 


otherwise imposed by New York State and municipalities located therein. The Authority 


will not pay the Contractors sales and compensating use taxes on any services the 


Contractor provides to the Authority pursuant to this Agreement.  


ARTICLE 7  INVENTIONS POLICY AND NETWORK CONNECTION 


REQUIREMENTS 


A. The Contractor agrees to comply with the Authority’s Inventions Policy, attached as 


Appendix B herein.  


B. If in order to provide such services Contractor must make an external connection to the 


Authority’s data communications infrastructure and/or access Authority information 


systems, Contractor shall in all respects comply with all Authority policies,  procedures, 


and requirements regarding such connections and information systems access, including, 


but not limited to, Appendix D – Network Connection Requirements, attached hereto, and 


undertake whatever actions are necessary in the discretion of the Authority to ensure such 


compliance.  Contractor shall be responsible for all costs associated with ensuring that its 


own network security measures comply with all Authority policies, procedures, and 


requirements regarding external connections. 


ARTICLE 8 COMPLIANCE REQUIREMENTS AND PROCEDURES 


It is the policy of the New York State Thruway Authority (“Authority”) to comply with the 


provisions of Article 15-A of the New York State Executive Law, which requires that every 


contract over $25,000 will afford equality of economic opportunities for minority group members 


and women, the facilitation of participation by Minority and/or Women-Owned Business 


Enterprises (“MWBEs”).  The Authority shall establish separate goals for participation of MWBEs 


on all Authority contracts where applicable.   


 


Article 17-B of the New York State Executive Law provides for more meaningful participation in 


public procurement by certified Service-Disabled Veteran-Owned Business Enterprises 


(“SDVOBs”); thereby further integrating such businesses into New York State’s economy. The 


Authority recognizes the need to promote the employment of service-disabled veterans and to 


ensure that certified SDVOBs have opportunities for maximum feasible participation in the 


performance of Authority contracts.  


 



http://www.thruway.ny.gov/business/purchasing/epayments/index.html

mailto:suppliermgmt@thruway.ny.gov
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The Authority is further, committed to providing equal training and employment opportunities to 


minorities and women to participate in the Authority’s contracting and procurement processes, and 


by ensuring nondiscrimination in accordance with Appendix A-Standard Clauses for New York 


State Thruway Authority Contracts including Clause 4 – Non-Discrimination  Requirements, 


Clause 11 - Equal Employment Opportunities for Minorities and Women, Executive Order 11246, 


Executive Order 177, Training Special Provisions and/or all applicable, federal, State, laws, rules, 


regulations and Executive Orders.  


 


Contractor  agrees to comply with all Compliance Requirements and Procedures, as defined by the 


terms and conditions of Appendix A – Standard Clauses for New York State Thruway Authority 


Contracts including Clause 4 – Non-Discrimination Requirements and Clause 11 - Equal 


Employment Opportunities for Minorities and Women, the terms and conditions of Article VI of 


this Agreement, federal Executive Order 11246, Executive Order 177, Training Special Provisions 


and/or all applicable, federal, State, laws, rules, regulations and Executive Orders.  


 


General Provisions 


a. Contractor and/or all subcontractors, shall comply with the applicable laws, rules, 


regulations and provisions governed by the contract, in addition to any nondiscrimination or 


diversity practices and provision of the contract at no additional cost to Authority. 


b. These provisions and requirements shall be included in all subcontracting contracts so that 


these requirements and provisions shall be binding upon all subcontractors, performing work under 


this contract. 


ARTICLE 9 PARTICIPATION OPPORTUNITIES FOR NEW YORK STATE 


CERTIFIED MINORITY/WOMEN/SERVICE-DISABLED VETERAN-OWNED 


BUSINESS ENTERPRISES  


In accordance with Article 15-A and 17-B of the New York State Executive Law, the Thruway 


Authority is committed to providing meaningful participation in public procurement by certified 


Minority and/or Women-Owned Business Enterprises (“MWBEs”) and certified Service-Disabled 


Veteran-Owned Business Enterprises (“SDVOBs”), thereby further integrating such businesses 


into New York State's economy.   


 


The Authority recognizes the need to promote participation and inclusion of Minority and/or 


Women-Owned Business Enterprises and Service-Disabled Veteran-Owned Business Enterprises 


and to ensure that certified MWBEs and SDVOBs have opportunities for maximum feasible 


participation in the performance of Authority contracts.  


 


Given that studies have shown that MWBE utilization is disproportionately lower than MWBE 


availability in every category of New York State contracting. Contractors are strongly encouraged 


and expected to consider certified Minority and/or Women-Owned Business in the fulfillment of 


the requirements of the contract. Such participation may be as subcontractors or suppliers, as 


protégés, or in other partnering or supporting roles. 


In recognition of the service and sacrifices made by service-disabled veterans and in recognition 


of their economic activity in doing business in New York State, Contractors are strongly 


encouraged and expected to consider certified SDVOBs in the fulfillment of the requirements of 
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the contract. Such participation may be as subcontractors or suppliers, as protégés, or in other 


partnering or supporting roles.  


 


For the purposes of this procurement, the Authority has determined that this solicitation does not 


meet the requirements for the establishment of participation goals or provide for MWBE and 


SDVOB subcontracting opportunities for participation as subcontractors, service providers, and 


suppliers to Contractor.  


 


Nevertheless, MWBEs and SDVOBs are strongly encouraged to submit Proposals for this 


procurement.  The successful Contractor is encouraged to make every good faith effort to promote 


and assist in facilitating the participation of Minority/Women-Owned and Service-Disabled 


Veteran-Owned Business Enterprises on the contract for the provision of services and materials 


by searching the respective websites or visiting:  


The directory of New York State Certified MWBEs at: https://ny.newnycontracts.com. 


The directory of New York State Certified SDVOBs at: https://ogs.ny.gov/veterans/  


 


Contractors are encouraged to contact the Authority’s Office of Compliance at (518) 471-5830. 


ARTICLE 10 EQUAL EMPLOYMENT OPPORTUNITY AND REMOVAL OF 


INSTITUTIONAL POLICIES OR PRACTICES THAT FAIL TO ADDRESS THE 


HARASSMENT AND DISCRIMINATION OF INDIVIDUALS 


Contractor agrees to comply with all Compliance Requirements and Procedures, in accordance 


with the terms and conditions of Appendix A – Standard Clauses for New York State Thruway 


Authority Contracts including Clause 4 – Non-Discrimination Requirements and Clause 11 - Equal 


Employment Opportunities for Minorities and Women.  


 


Equal Employment Opportunities for minority group members and women (“EEO”) and related 


provisions shall be deemed supplementary to, and not in lieu of, the nondiscrimination provisions 


required by New York State Executive Law Article 15 (the “Human Rights Law”) and other 


applicable federal, state, and local laws. 


 


In the performance of this procurement/contract, Contractor shall demonstrate compliance which 


the Work Force Diversity Requirements and Procedures Regarding Equal Employment 


Opportunities for Minority Group Members and Women, pursuant to 5 NYCRR § 143, Executive 


Order 162, Executive Order 177, and all other applicable federal, state and local laws, rules and 


regulations, and Executive Orders.  


 


During the performance of this contract, Contractor agrees to comply with the Equal Employment 


Opportunity (EEO) requirements specified herein. 


 


Non-Discrimination Clause 


 


Contractor will ensure equal employment opportunity by not discriminating against any applicant 


for employment because of race, color, religion, sex, national origin, age, disability, or marital 


status, regarding, (among other things) the following: upgrading, demotion, transfer, recruitment, 



https://ny.newnycontracts.com/

https://ogs.ny.gov/veterans/
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recruitment advertising, layoff, termination, rates of pay or other forms of compensation and 


selection for training, including apprenticeship. 


 


Enforcement  


In order to determine whether the Contractor has complied with the requirements, the Authority 


may proceed by order to show cause, compliance conference, hearing or any other lawful 


procedure upon due notice in writing to the Contractor. In the event the Authority finds that the 


Contractor has failed to comply with these requirements, this contract may be canceled, 


terminated, or suspended in whole or in part or Liquidated Damages may be imposed in accordance 


with the procedures authorized in Section 312 of Executive Law 15-A, provisions of the contract, 


relevant laws and statutes as deemed appropriate by the Authority, at no cost or liability to the 


Authority. 


 


In accordance with EO 177 entitled “Prohibiting State Contracts with Entities that Support 


Discrimination”, provisions of the contract, Contractor may be declared ineligible for further New 


York State government contract and such other sanctions may be imposed and remedies invoked 


as deemed appropriate by the Authority by rule, regulation, or order of the Authority, or as 


otherwise provided by law. 


 


Contractor’s Responsibility Regarding Collective Bargaining Agreements 


Neither the provisions of any collective bargaining agreement, nor the failure by a union with 


whom Contractor  has a collective bargaining agreement to refer either minorities or women shall 


excuse the Contractor’s obligations under these requirements, any rules, regulations, procedures 


and guidelines promulgated or established pursuant to Executive Order 177. 


 


Applicability to Subcontracts 


As per Section 312 of Executive Law 15-A Contractor  will physically include and incorporate 


this document, Equal Employment Opportunity Requirements, as part of every subcontract or 


purchase order unless exempted by rules, regulations, or orders of the Director, pursuant to the 


Executive Order 8, and such requirements shall be binding upon each subcontractor, service 


provider, or vendor. Contractor will take such action with respect to any subcontract or purchase 


order as the Authority may direct as a means of enforcing such provisions, including sanctions for 


noncompliance; provided, however, that in the event Contractor  becomes involved in or is 


threatened with litigation with a subcontractor or vendor as a result of any provision or direction 


issued pursuant to these requirements or by the Authority, Contractor may request the 


Authority/State of New York to enter into such litigation or dispute to protect the interests of the 


State of New York. 


 


Equal Employment Opportunity Officer  


Contractor will designate and make known to the Office of Compliance who will have the 


responsibility for and must be capable of effectively administering and promoting an active 


program of equal employment opportunity and who must be assigned adequate authority and 


responsibility to do so. 


 


Complaints of Alleged Discrimination/Sexual Harassment 
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Contractor will promptly investigate all complaints of alleged discrimination/sexual harassment 


made to Contractor in connection with his/her obligations under this contract, will attempt to 


resolve such complaints, and will take appropriate corrective action within a reasonable time. If 


the investigation indicates that the discrimination/sexual harassment may affect persons other that 


the complainant, such corrective action shall include such other persons. Upon completion of each 


investigation, Contractor will inform every complainant of all of his or her avenues of appeal, 


including the New York State Division of Human Rights and Equal Employment Opportunity 


Commission.  


 


Required Records 


Pursuant to Executive Order 162, if awarded a contract, Contractor shall submit, to the Authority, 


a Quarterly Workforce Utilization /Gross Wages Reports for their firm and all of their 


Subcontractors.   


 


The (Quarterly) EO 162 Workforce Utilization/Gross Wages Reporting are located on the 


Thruway website at:  http://www.thruway.ny.gov/business/purchasing/index.html  


 


Workforce Utilization/Gross Wages Reports are required to be electronically submitted 


(Quarterly) to WorkforceUtilizationReportProcurement@newnybridge.com 


 


Nondiscrimination 


Contractor shall comply with the provisions of the Human Rights Law, and all other State and 


Federal statutory and constitutional non-discrimination provisions.  Contractor and its 


subcontractors shall not discriminate against any employee or applicant for employment because 


of race, creed (religion), color, sex, national origin, sexual orientation, gender identity or gender 


expression, military status, age, disability, predisposing genetic characteristic, marital status or 


domestic violence victim status, and shall also follow the requirements of the Human Rights Law 


with regard to non-discrimination on the basis of prior criminal conviction and prior arrest. 


 


The Human Rights Law may also require reasonable accommodation for persons with disabilities 


and who are pregnant or have pregnancy related conditions.  A reasonable accommodation is an 


adjustment to a job or work environment that enables a person with a disability to perform the 


essential functions of a job in a reasonable manner.  The Human Rights Law may also require 


reasonable accommodation in employment on the basis of Sabbath observance or religious 


practices.   


ARTICLE 11 NEW YORK STATE HUMAN RIGHTS LAW, ARTICLE 15 OF THE 


EXECUTIVE LAW 


The New York State Human Rights Law, Article 15 of the Executive Law, prohibits discrimination 


and harassment based on age, race, creed, color, national origin, sex, pregnancy or pregnancy-


related conditions, sexual orientation, gender identity, disability, marital status, familial status, 


domestic violence victim status, prior arrest or conviction record, military status or predisposing 


genetic characteristics. 


 


The Human Rights Law may also require reasonable accommodation for persons with disabilities 


and pregnancy-related conditions.  A reasonable accommodation is an adjustment to a job or work 



http://www.thruway.ny.gov/business/purchasing/index.html

mailto:WorkforceUtilizationReportProcurement@newnybridge.com
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environment that enables a person with a disability to perform the essential functions of a job in a 


reasonable manner.  The Human Rights Law may also require reasonable accommodation in 


employment on the basis of Sabbath observance or religious practices. 


 


Generally, the Human Rights Law applies to: 


• all employers of four or more people, employment agencies, labor organizations and 


apprenticeship training programs in all instances of discrimination or harassment; 


• employers with fewer than four employees in all cases involving sexual harassment; 


and, 


• any employer of domestic workers in cases involving sexual harassment or harassment 


based on gender, race, religion or national origin. 


 


In accordance with Executive Order No. 177, the Contractor, by signing the Agreement, will 


certify that it does not have institutional policies or practices that fail to address the harassment 


and discrimination of individuals on the basis of their age, race, creed, color, national origin, sex, 


sexual orientation, gender identity, disability, marital status, military status, or other protected 


status under the Human Rights Law. 


 


Executive Order No. 177 and the aforementioned certification do not affect institutional policies 


or practices that are protected by existing law, including but not limited to the First Amendment 


of the United States Constitution, Article 1, Section 3 of the New York State Constitution, and 


Section 296(11) of the New York State Human Rights Law. 


ARTICLE 12  SUBCONTRACTING 


Contractor agrees not to subcontract any of its services, unless as indicated in its proposal, without 


the prior written approval of the Authority.   


 


Contractor may arrange for a portion/s of its responsibilities under this Agreement to be 


subcontracted to qualified, responsible subcontractors, subject to approval of the Authority. If  


Contractor determines to subcontract a portion of the services, the subcontractors must be clearly 


identified and the nature and extent of its involvement in and/or proposed performance under the 


Agreement must be fully explained by Contractor to the Authority. As part of this explanation, the 


subcontractor must submit to the Authority a completed Vendor Assurance of No Conflict of 


Interest or Detrimental Effect form, as required to be completed by Contractor prior to execution 


of this Agreement. 


 


Contractor retains ultimate responsibility for all services performed under the Agreement. 


 


All subcontracts shall be in writing and shall contain provisions, which are functionally identical 


to, and consistent with, the provisions of this Agreement including, but not limited to, the body of 


this Agreement, Appendix A – Standard Clauses for New York State Thruway Authority Contracts 


and the RFP.  Unless waived in writing by the Authority, all subcontracts between Contractor and 


subcontractors shall expressly name the Authority, as the sole intended third party beneficiary of 


such subcontract. The Authority reserves the right to review and approve or reject any subcontract, 


as well as any amendment to said subcontract(s), and this right shall not make the Authority a party 
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to any subcontract or create any right, claim, or interest in the subcontractor or proposed 


subcontractor against the Authority. 


 


The Authority reserves the right, at any time during the term of the Agreement, to verify that the 


written subcontract between Contractor and subcontractors is in compliance with all of the 


provisions of this Article and any subcontract provisions contained in this Agreement. 


 


Contractor shall give the Authority immediate notice in writing of the initiation of any legal action 


or suit which relates in any way to a subcontract with a subcontractor or which may affect the 


performance of the Contractor’s duties under the Agreement. Any subcontract shall not relieve the 


Contractor in any way of any responsibility, duty and/or obligation of the Agreement. 


 


If at any time during performance under this Agreement total compensation to a subcontractor 


exceeds or is expected to exceed $100,000, that subcontractor shall be required to submit and 


certify a Vendor Responsibility Questionnaire.  


 


The Authority recommends that subcontractors file the required Vendor Responsibility 


Questionnaire online via the New York State VendRep System and only provide a copy of the 


certification page to the Authority. To enroll in and use the New York State VendRep System, see 


the VendRep System Instructions available at http://www.osc.state.ny.us/vendrep/enroll.htm or go 


directly to the VendRep System online at https://portal.osc.state.ny.us. 


 


Subcontractors must provide their New York State Vendor Identification Number when enrolling. 


To request assignment of a Vendor ID or for VendRep System assistance, contact the Office of 


the State Comptroller’s IT Service Desk at 866-370-4672 or 518-408-4672 or by email at 


ITServiceDesk@osc.state.ny.us. subcontractors opting to complete and submit a paper 


questionnaire can obtain the appropriate questionnaire from the VendRep website: 


 http://www.osc.state.ny.us/vendrep/forms_vendor.htm or may contact the Authority or the Office 


of the State Comptroller’s Help Desk for a copy of the paper form. 


 


Nothing contained in this Agreement shall create any contractual relationship between a 


subcontractor and the Authority. 


ARTICLE 13 SUSPENSION, ABANDONMENT AND TERMINATION 


The Authority shall have the right, in its sole discretion, to postpone, suspend, abandon, or 


terminate the Agreement at any time and for any reason, and such action shall in no event be 


deemed a breach of contract.  This includes the Authority’s right to terminate the Agreement in 


the event the Authority finds that the certification made by Contractor in accordance with New 


York State Finance Law §§ 139-j and 139-k was intentionally false or intentionally incomplete. 


This also includes the Authority’s right to terminate the Agreement at any time in the event the 


Authority finds that Contractor is non-responsible or has failed to accurately disclose vendor 


responsibility information. If the Authority exercises its right to terminate on account of a breach 


of the Agreement, the Authority may complete the contractual requirements in any manner it 


deems advisable and pursue available legal or equitable remedies for breach.  


 



http://www.osc.state.ny.us/vendrep/enroll.htm

https://portal.osc.state.ny.us/
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In the event the Authority exercises its right to postpone, suspend, abandon, or terminate the 


Agreement, Contractor must within ten (10) days of such postponement, suspension, 


abandonment, or termination deliver to the Authority all records, documents, and data pertaining 


to services rendered under the Agreement. 


 


In the event the Authority exercises its right to postpone, suspend, abandon, or terminate the 


Agreement for convenience, due to no fault of Contractor, the Authority will fix the value of the 


work performed as of such postponement, suspension, abandonment, or cancellation date, as 


verified by audit, and compensate Contractor accordingly. 


ARTICLE 14 GENERAL RESPONSIBILITY PROVISIONS AND VENDOR 


RESPONSIBILITY QUESTIONAIRE 


A. Contractor shall at all times during the term of the Agreement remain responsible.  


Contractor agrees if requested by the Executive Director of the Authority, or his or her 


designee, to present evidence of its/his/her continuing legal authority to do business in New 


York State and integrity, experience, ability, prior performance, and organizational and 


financial capacity. 


B. Vendor Responsibility Questionnaire – the Authority’s Procurement Policy provides that 


the Authority will award procurement contracts for services to responsive and responsible 


proposers on the basis of best value.  The Authority uses the information provided by 


proposers on this Questionnaire to assist it in making a determination of responsibility of 


a proposed Contractor.  


 


The Authority recommends that vendors file the required Vendor Responsibility Questionnaire 


online via the New York State VendRep System and only provide a copy of the certification page 


to the Authority. To enroll in and use the New York State VendRep System, see the VendRep 


System Instructions available at http://www.osc.state.ny.us/vendrep/enroll.htm or go directly to 


the VendRep System online at https://portal.osc.state.ny.us 


 


Vendors must provide their New York State Vendor Identification Number when enrolling. To 


request assignment of a Vendor ID or for VendRep System assistance, contact the Office of the 


State Comptroller’s IT Service Desk at 866-370-4672 or 518-408-4672 or by email at 


ITServiceDesk@osc.state.ny.us. Vendors opting to complete and submit a paper questionnaire can 


obtain the appropriate questionnaire from the VendRep website 


http://www.osc.state.ny.us/vendrep/forms_vendor.htm or may contact the Authority or the Office 


of the State Comptroller’s Help Desk for a copy of the paper form. 


 


C. A Vendor must complete and submit to the Authority the Vendor Assurance of No Conflict 


of Interest or Detrimental Effect (Supplement 3). 


ARTICLE 15 DEBARMENT 


Each Contractor and each person signing on behalf of any Contractor certifies, and in the case of 


a joint proposal each party thereto certifies as to its own organization, that the Contractor and each 


parent and/or affiliate of the Contractor has not been suspended, debarred, found not responsible 


or otherwise disqualified from entering into any contract with any governmental agency or been 


denied a government contract for failure to meet standards related to the integrity of the Contractor. 



https://portal.osc.state.ny.us/
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ARTICLE 16 INDEPENDENT CONTRACTOR 


Contractor is and shall be, in all respects, an independent contractor in performing services 


pursuant to the Agreement. In accordance with its status as an independent contractor, Contractor 


shall covenant and agree that neither it nor its agents and/or employees will hold itself or 


themselves out as or claim to be an officer or employee of the Authority, and that neither 


Contractor nor its agents and employees shall make any claim, demand or application to or for 


any right or privilege applicable to an officer or employee of the Authority, including, but not 


limited to Workers’ Compensation coverage, Unemployment Insurance benefits, Social Security 


coverage or Retirement System membership or credit. 


 


ARTICLE 17 INSURANCE CONDITIONS 


 


ARTICLE 17.01   GENERAL INSURANCE REQUIREMENTS 


The Vendor shall comply with all of the general insurance requirements specified below: 


 


a) The Vendor must procure prior to commencement of work under the 


Agreement, and maintain in force at all times during the term of the 


Agreement, insurance of the kinds and in the amounts specified herein, 


covering all included ETC Equipment provided under this Agreement, 


whether provided by the Vendor or its Subcontractors.  All insurance 


required shall be obtained at the sole cost and expense of the Vendor with 


insurance carriers that are licensed to do business in the state of New York, 


are acceptable to the E-ZPass Members or as applicable the Authority, and 


have an A.M. Best Rating of A-/VII or better.  As further provided in Article 


17.02, Minimum Limits, the Vendor shall be required to maintain certain 


insurance coverages for an additional period of time following the 


termination or expiration of an Agreement. 


 


b) The Vendor shall require that any Subcontractors carry insurance with the 


same limits and provisions set forth herein. Upon the Authority’s request, 


the Vendor shall provide evidence of Subcontractors’ insurance. 


 


c) Before the Vendor commences performing the work related to the Scope of 


Services, annually during the term of this Agreement, and upon the 


Authority’s request, the Vendor shall furnish the Authority with (a) 


Certificate(s) of Insurance on ACORD Form 25, accompanied by the 


Authority Supplemental Insurance Certificate  (TA-W51343) .  Such 


certificates shall be executed by a duly authorized 


representative/underwriter of the insurance company, showing compliance 


with the Authority’s insurance requirements set forth herein and 


accompanied by copies of the declaration pages.  If the Vendor obtains 


coverage from more than one company, the Vendor must submit a separate 


certificate for each insurance company providing coverage.  All certificates 


shall be e-mailed to: Insurancecompliance@thruway.ny.gov, attention 


Insurance Compliance Supervisor.  In the event certificates cannot be e-


mailed, the original documents may be mailed to the Authority at:  Office of 
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Investments and Asset Management, Insurance Compliance Unit, New York 


State Thruway Authority, P.O. Box 189, Albany, New York 12201-0189 , or 


as otherwise indicated in an Authority Notice to the Vendor. 


 


d)  All insurance policies required for the Vendor under this Agreement shall 


be endorsed to provide as follows: 


 


(i) Thirty (30) Days’ Notice to the Operator is required prior to the cancellation 


or non-renewal of any insurance policies referred to therein, and such Notice 


shall be sent by certified mail, return receipt requested, as indicated herein, or 


as otherwise indicated in an Authority Notice to the Vendor. 


 


(ii) The Additional Insureds and Named Insureds as required herein, or as 


otherwise provided in an Authority Notice to the Vendor, shall be designated 


in all insurance policies except Worker’s Compensation and Miscellaneous 


Professional Errors and Omissions Liability Insurance. Coverages afforded to 


the additional insureds shall be the same as coverages afforded to the Vendor, 


and shall not include an insured versus insured exclusion. 


 


(iii) The coverage afforded under the Vendor’s policies shall apply on a primary 


basis, and not on an excess or contributing basis, with any policies which may 


be available to the Authority, and that the Vendor’s policies, primary and 


excess, must be exhausted before implicating any Authority policy available. 


 


(iv) If a Subcontractor’s policy contains any provision that may adversely affect 


whether the Vendor’s policies are primary and must be exhausted before 


implicating any Authority policy available, the Vendor’s and Subcontractor’s 


policies shall nevertheless be primary and must be exhausted before 


implicating any Authority policy available. 


 


e) Any Certificate(s) of Insurance furnished by the Vendor shall be issued with 


current dates and shall meet the following requirements: 


 


(i) Disclose any deductible, self-insured retention, aggregate limit or any 


exclusions to the policy that materially change the coverage. 


 


(ii) Reference the Agreement by number on the face of the certificate. 


 


(iii) Expressly reference the inclusion of all endorsements required in accordance 


with subparagraph (d) of this Article 17.01. 


 


f)  Except as otherwise provided herein, policies written on a claims made 


basis (other than for Professional Liability/Errors and Omissions policies) 


are not acceptable. 
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g) At least thirty (30) days prior to the expiration of the policies required under 


Article 17.02, Minimum Limits, the Vendor shall provide evidence of 


renewal or replacement policies of insurance, with terms and limits no less 


favorable than the expiring policies,  endorsed as provided herein. 


 


h) The Authority has the option to accept or reject the Deductibles or SIRs 


above $100,000, or to impose additional security or other requirements. 


 


i)  The Vendor shall provide copies of insurance policies for all insurance 


coverage required herein within ten (10) Business Days of the Authority’s 


request for said copies, certified by the insurance carrier as being true, 


complete, and current and include the provision establishing premiums.  


Failure to provide such certified copies may, in the sole discretion of the 


Authority, result in the delay of payments under this Agreement.  Failure of 


the Authority to demand such certificates, policies or other evidence of full 


compliance with these insurance requirements or failure of the Authority to 


identify a deficiency from evidence that is provided shall not be construed 


as a waiver of the Vendor’s obligation to maintain such insurance.  Upon the 


Authority’s request, the Vendor shall provide evidence of payment of 


premiums. 


 


j)  Failure to maintain the required insurance and provide proof of such 


coverage to the Authority may, in the Authority’s sole discretion, result in 


the delay or stoppage of payment hereunder.  If the Vendor fails to maintain 


the required insurance or to provide proof of insurance, the Authority shall 


have the right, but not the obligation, to purchase said insurance at the 


Vendor’s expense.  The Vendor agrees that all premiums, costs and 


expenses associated with such purchase, or the recovery of those purchase 


amounts by the Authority, shall be deducted from payments due to the 


Vendor under the Agreement, or by any other lawful means, including 


deduction from any other current or future contract with the Authority.  The 


Vendor agrees that the Authority may demand immediate reimbursement by 


the Vendor. 


 


k) By requiring insurance, the Authority does not represent that certain 


coverage and limits will necessarily be adequate to protect the Vendor, and 


such coverage and limits shall not deemed a limitation on the Vendor’s 


liability under this Agreement. 


 


l)  The Vendor shall immediately file with the Authority’s Risk Management 


Bureau – Insurance Compliance Unit or as otherwise directed by the 


Authority, as set forth in herein or in an Authority Notice to the Vendor, 


notice of any occurrence likely to result in a claim against the Authority, 


and, where applicable, shall also file with the Risk Management Bureau – 


Insurance Compliance Unit or as otherwise directed by the Authority as set 
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forth herein or in an Authority Notice to the Vendor, detailed sworn proof of 


interest and loss within sixty (60) Days from the date of loss.  


 


m) If, at any time during the term of this Agreement, insurance as required is 


not in effect, or proof thereof is not provided to the Authority, the Authority 


shall have the option but not the obligation to direct the Vendor to suspend 


work with no additional cost or extension of time due on account thereof.  


 


ARTICLE 17.02 MINIMUM LIMITS 


The Vendor must procure prior to commencement of any work under the Agreement, and shall 


maintain in force at all times during the term of the Agreement, through the Final Completion of 


the Agreement including the Warranty Period, if applicable, insurance in the kinds and in the 


amounts specified below.  


 


a) Commercial General Liability Insurance  In the Vendor’s name with limits of 


liability in the amount of at least $5,000,000 for each occurrence on a combined single limit 


basis for injuries to persons (including death) and damage to property, $5,000,000 General 


Aggregate and $5,000,000 in the Aggregate in respect to Products/Completed Operations.  The 


limits may be provided in the form of a primary policy or combination of primary and 


umbrella/excess policy.  


 


Such policy should be written on an occurrence form, and shall include:   


 


(i) Contractual coverage for liability assumed by the Vendor; 


 


(ii) Personal and Advertising Injury Coverage; 


 


(iii) Products-Completed Operations Coverage; 


 


(iv) Independent Contractors Coverage; 


 


(v) Additional Insured Endorsement (I.S.O. Form CG 20 10 04 13 version or 


Form CG 20 37 04 13 or equivalent approved by the Operator) naming the 


Additional Insureds as required herein, or as otherwise provided in an 


Authority Notice to the Vendor. 


 


(vi) When the minimum contract amounts can only be met when applying the 


umbrella/excess policy, the Umbrella/Excess Policy must follow form of the 


underlying policy and be extended to “drop down” to become primary in the 


event primary limits are reduced or aggregate limits are exhausted.  


 


b) Workers’ Compensation & NYS Disability Benefits Insurance:  This 


Agreement shall be void and of no force and effect unless Proposer shall provide and maintain 


coverage during the term of this Agreement for the benefit of such employees as are required to 


be covered by the New York State Workers’ Compensation/Disability Benefits Law.  If the 


Agreement involves work on or near a shoreline, a U.S. Longshore and Harborworkers’ 
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Compensation Act Endorsement must be provided.  The Maritime Coverage Endorsement, on an 


“if any” basis, shall be attached to the policy.  Proposer must provide proof of exemption, 


certified by the Workers’ Compensation Board, to obtain a waiver from the requirements of this 


provision.  


Evidence of Workers’ Compensation coverage must be provided on one of the following forms 


specified by the Commissioner of the Workers’ Compensation Board: 


1. C-105.2 – Certificate of Workers’ Compensation Insurance; 


2. U-26.3 – Certificate of Workers’ Compensation Insurance from the State Insurance Fund; 


3. GSI-105/SI-12 – Certificate of Workers’ Compensation Self Insurance; or 


4.  CE-200 – Certificate of Attestation of Exemption.   


Evidence of Disability Benefits coverage must be provided on one of the following forms 


specified by the Commissioner of the Workers’ Compensation Board: 


1. DB-120.1 – Certificate of Insurance Coverage under the NYS Disability Benefits Law; 


2. DB-155 – Certificate of Disability Self Insurance; or 


3. CE-200 – Certificate of Attestation of Exemption. 


Disability benefits coverage must also include a rider providing Paid Family Leave insurance in 


form and substance satisfactory to the Authority.  Evidence of coverage shall be provided to the 


Authority and may be in the form of a Notice of Compliance provided by your insurance carrier 


stating that you have Paid Family Leave insurance. The Notice will include information about 


your carrier.  If you are self-insured, you can get this notice by contacting the NYS Workers’ 


Compensation Board at certificates@wcb.ny.gov. 


c) Business Automobile Liability Insurance Policy For vehicles entering the 


Authority’s property or used as part of provided Services, in the Vendor’s name with limits of 


liability of at least $2,000,000.00 each accident for claims for bodily injuries (including death) to 


persons and for damage to property arising out of the ownership, maintenance or use of any 


owned, hired or non-owned motor vehicle. 


 


d) To the extent the Vendor secures any insurance coverages during the term of the 


Agreement beyond those required hereunder which relate to activities under the Agreement, the 


Vendor shall provide notice to the Authority of the additional insurance coverage and secure for 


the Authority the benefit of such coverages to the extent appropriate (in the interests of the 


Authority), and shall name under such policies the additional insured as designated herein, or as 


otherwise designated in an Authority Notice to the Vendor. 


 


e) Technology Errors & Omissions Liability (or Technology Professional 


liability coverage) Insurance -  the Vendor shall maintain Technology Errors & Omissions 


insurance, covering liability for all professional products and services performed, including 


liabilities arising from acts, errors or omissions in rendering computer or information technology 



mailto:certificates@wcb.ny.gov
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services including (1) systems analysis (2) systems programming (3) data processing (4) systems 


integration (5) outsourcing development and design (6) systems design, consulting, development 


and modification (7) training services relating to computer software or hardware (8) 


management, repair and maintenance of computer products, networks and systems (9) marketing, 


selling, servicing, distributing, installing and maintaining computer hardware or software (10) 


data entry, modification, verification, maintenance, storage, retrieval or preparation of data 


output with a  limit  not less than thirty million dollars ($30,000,000) per occurrence. This 


insurance shall provide coverage for software copyright liability, contractual liability and 


liability for loss of revenues and business interruption. If such policy is a “claims made” policy, 


all renewals thereof during the life of this Agreement shall include “prior acts coverage” 


covering at all times all claims made with respect to Vendor’s performance under this 


Agreement, including any subsequent supplements thereto or modifications thereof for the entire 


duration thereof.  


 


ARTICLE 18 LIABILITY, INDEMNIFICATION AND DEFENSE 


A. Liability  


Contractor shall be responsible for the acts and omissions of its agents, employees, and 


subcontractors, and any other persons furnishing products and services on its behalf under the 


Agreement. 


B. Indemnification and Defense  


(1) To the fullest extent permitted by law, Contractor shall indemnify and save 


harmless, without limitation, the Authority and the State of New York (the 


“State”), and their respective officers, directors, board members, agents, 


employees, successors, and assigns (“Authority Indemnitees” and “State 


Indemnitees,” respectively, and, collectively, “Collective Indemnitees”) as their 


interests may appear, from any and all  claims, suits, actions, damages, liabilities, 


fines, forfeitures, demands, losses, judgments, and costs of every kind and nature, 


and every name and description, arising from the products and services provided, 


or to be provided, under the Agreement (“ Claims”).  


(2) Contractor shall, at its own expense, defend the Authority Indemnitees, the State 


Indemnitees, or the Collective Indemnitees in any action or proceeding involving 


any Claims that may be brought against the Authority Indemnitees, the State 


Indemnitees, or the Collective Indemnitees. This obligation to defend shall 


include all attorneys’ fees, disbursements, costs, and any other expenses incurred 


in connection with such Claims. The Authority shall give Contractor: (a) prompt 


written notice of any action, claim, or suit for which Contractor is required to 


defend and indemnify the Authority; (b) the opportunity to take over, settle, or 


defend such action, claim, or suit at Contractor’s sole expense; and (c) assistance 


in the defense of any such action, claim, or suit at the expense of Contractor. 


Notwithstanding the foregoing, if Contractor defends the Authority Indemnitees, 


the State Indemnitees or the Collective Indemnitees, the Authority and the State 


each reserve their respective right to join and/or participate in such action at their 


own expense. 


(3) The Authority may retain and set-off from any amount due to Contractor such 


monies as may be necessary to satisfy any Claim recovered against the Authority 


Indemnitees or the Collective Indemnitees. Neither Contractor’s obligations nor 
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the Authority’s rights under this Article shall be deemed waived by the 


Authority’s failure to retain the whole or part of any monies due Contractor, or 


by the failure to resolve any such Claims, prior to the release of such monies. 


Further, neither Contactor’s obligations under this Article nor the rights of the 


Authority Indemnitees or the State Indemnitees shall be limited or discharged by 


the enumeration in the Agreement, or procurement, of any insurance in any 


amount. 


(4)  Contractor’s indemnification and defense obligations under this Article shall 


include any and all Claims that may arise from any products and services 


provided, or to be provided, under the Agreement by Contractor’s agents, 


employees, and subcontractors, and by any other party furnishing products and 


services under the Agreement.  


C.  Survival 


The provisions of this Article shall survive the expiration or termination of the Agreement.  


 


ARTICLE 19 CONFIDENTIALITY AND NON-DISCLOSURE 


A. “Confidential Information” means any information not generally known to the public, or 


that the Authority claims is confidential, whether oral, written, or electronic, that the Authority 


discloses, directly or indirectly, through any means of communication, to Contractor. 


Confidential Information includes, but is not limited to, operational and infrastructure 


information relating to: bid documents, plans, drawings, specifications, reports, product 


information and data; business and security processes and procedures; personnel and 


organizational data; financial statements; information system IP addresses, passwords, security 


controls, architectures and designs; and such other data, information and images that the 


Authority deems confidential.  


 


B. Confidential Information does not include information which, at the time of the 


Authority’s disclosure to Contractor: (1) is already in the public domain or becomes publicly 


known through no act of Contractor; or (2) is already known by Contractor free of any 


confidentiality obligations. 


 


If Contractor wants to disclose Confidential Information, it shall notify the Authority and specify 


the Confidential Information it wants to disclose. Contractor may only disclose such Confidential 


Information if the Authority approves such disclosure in writing, subject to such other terms and 


conditions as the Authority may require. Such approval, if given, shall only apply to the 


particular request and the specific Confidential Information for which it is given. 


 


If Contactor is required to disclose or make available, directly or indirectly, Confidential 


Information pursuant to  statute, court or administrative order,  subpoena, contractual obligation, 


or otherwise by law, Contractor shall: (1) notify the Authority that it has received such legal 


demand as soon as practicable, but  in all events prior to any disclosure;  (2) permit the Authority 


to take the steps it deems necessary and appropriate to protect the Confidential Information from 


disclosure; (3) cooperate to the fullest extent possible under the law with the Authority’s efforts 


to protect the Confidential Information from disclosure; and (4) disclose only such Confidential 


Information, and only such  portions thereof,  as is required to satisfy the  legal demand, and 
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limit any such disclosure of Confidential Information to the fullest extent permissible under the 


law.  


 


C. Contractor may use Confidential Information solely for the purposes of providing 


services to the Authority pursuant to the Agreement. Contractor may make copies of 


Confidential Information but only to the extent necessary for the disclosures and uses permitted 


by the Agreement. Contractor will make commercially reasonable efforts to ensure that any copy 


of Confidential Information that is made is marked to show that it is or contains Confidential 


Information.   Contractor may share Confidential Information with third parties: (i) that  are 


required for Contractor’s provision of services to the Authority pursuant to the Agreement (e.g., 


consultants and subcontractors); and (ii) that agree in writing to be bound by  the confidentiality 


provisions of the Agreement; however,  Contractor  may share only that Confidential 


Information that is necessary to the third party’s contribution to Contractor’s provision of 


services to the Authority pursuant to the Agreement and Contractor must first obtain the 


Authority’s prior written consent.  


 


The Authority’s disclosure of Confidential Information to Contractor shall not convey to 


Contractor any right, title, or interest in or to such Confidential Information, and the Agreement 


does not transfer ownership of Confidential Information or grant a license thereto.  The 


Authority shall retain all right, title, and interest in and to all such Confidential Information at all 


times.  


 


D. Contractor shall hold Confidential Information confidential to the maximum extent 


permitted by law.  Contractor shall safeguard Confidential Information with at least the same 


level of care and security that Contractor uses to maintain and protect from disclosure its own 


confidential information, using all reasonable and necessary security measures, devices, and 


procedures that Contractor uses to maintain its own confidential information, but in all events 


with not less than reasonable care. 


 


Contractor shall take all reasonable steps to prevent unauthorized access to, use of, or disclosure 


of Confidential Information, including without limitation, by protecting its passwords and other 


log-in information.  Contractor shall notify the Authority immediately of any known or suspected 


misuse or misappropriation of Confidential Information and shall use its best efforts to stop said 


misuse or misappropriation.   


 


E. Upon written request of the Authority, or upon expiration or termination of the 


Agreement, Contractor shall return all Confidential Information to the Authority, or certify in 


writing that it has been destroyed and no copies exist. 


 


F. Contractor agrees that breach of this Section 6.9 would cause the Authority irreparable 


injury, for which monetary damages would not provide adequate compensation, and that in 


addition to any other remedy, the Authority will be entitled to injunctive relief against such 


breach or threatened breach, without proving actual damages or posting a bond or other security. 


 


G. Without limiting the foregoing, the obligations and assurances involving Confidential 


Information pursuant to the Agreement shall survive termination or expiration of the Agreement. 
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ARTICLE 20 CONFLICTS OF INTEREST 


A. Contractor has provided a form (Vendor Assurance of No Conflict of Interest or 


Detrimental Effect), signed by an authorized executive or legal representative attesting that 


Contractor’s performance of the services does not and will not create a conflict of interest with, 


nor position Contractor to breach any other contract currently in force with the State of New 


York, that Contractor will not act in any manner that is detrimental to any Authority project for 


which Contractor is rendering services. 


 


B.  Contractor hereby reaffirms the attestations made in its proposal and covenants and 


represents that there is and shall be no actual or potential conflict of interest that could prevent 


Contractor's satisfactory or ethical performance of duties required to be performed pursuant to 


the terms of this Contract. Contractor shall have a continuing affirmative duty to notify the 


Authority immediately of any actual or potential conflicts of interest. 


 


C.  In conjunction with any subcontract under this Contract, Contractor shall obtain and 


deliver to the Authority, prior to entering into a subcontract, a Vendor Assurance of No Conflict 


of Interest or Detrimental Effect form, signed by an authorized executive or legal representative 


of the subcontractor. Contractor shall also require in any subcontracting agreement that the 


subcontractor, in conjunction with any further subcontracting agreement, obtain and deliver to 


the Authority a signed and completed Vendor Assurance of No Conflict of Interest or 


Detrimental Effect form for each of its subcontractors prior to entering into a subcontract. 


 


D.  The Authority and Contractor recognize that conflicts may occur in the future because 


Contractor may have existing, or establish new, relationships. The Contractor shall have an 


ongoing obligation to monitor potential conflicts of interest and to notify the Authority promptly 


of any relationships in the future that may create a real or potential conflict of interest. The 


Authority will review the nature of any relationships and reserves the right to terminate this 


Contract for any reason, or for cause, if, in the judgment of the Authority, a real or potential 


conflict of interest cannot be cured. 


The Contractor will be required to provide either:  A) A statement that if awarded the 


Agreement, the Contractor’s provision of services to the Authority will not create any actual or 


potential conflict of interest or appearance of impropriety.  Indicate what procedures will be 


followed to detect, notify the Authority of, and resolve any such conflicts.; or B) The identity of 


any existing or contemplated relationship with any other person or entity, including relationships 


with any member, shareholders of 5% or more, parent, subsidiary, or affiliated firm, which 


would constitute an actual or potential conflict of interest or appearance of impropriety, relating 


to other clients/customers of the Contractor or former officers and employees of the Authority, in 


connection with rendering services enumerated in the RFP. If a conflict does or might exist, a 


description of how the Contractor would eliminate or prevent it. Indicate what procedures will be 


followed to detect, notify the Authority of, and resolve any such conflicts.  


 


The Contractor will be required to provide either:  A)  A statement that neither the Contractor, 


nor any of its members, shareholders of 5% or more, parents, affiliates, or subsidiaries, have 


been the subject of any investigation or disciplinary action by the New York State Joint 


Commission on Public Ethics or its predecessor State entities (collectively, “Commission”); or 
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B) A brief description of any investigation or disciplinary action by the New York State Joint  


Commission on Public Ethics or its predecessor State entities (collectively, “Commission”) with 


respect to the Contractor, any of its members, shareholders of 5% or more, parents, affiliates, or 


subsidiaries, including an indication of how any matter before the Commission was resolved or 


whether it remains unresolved. 


 


ARTICLE 21 PERMISSIBLE CONTACTS/CONTACT PERSON 


This procurement is subject to and shall be conducted in accordance with the Thruway Authority 


Guidelines Regarding Permissible Contacts During a Procurement (Supplement 2) and the 


Prohibition of Inappropriate Lobbying Influence (attached hereto as Exhibit 1).  All questions 


concerning the resultant contract must be addressed to the person listed below. Prospective 


Contractors may not approach any other Authority officer, employee, contractor or agent or any 


other State entity relative to this procurement (except as provided in Exhibit 1). 


   


Eric Christensen 


New York State Thruway Authority 


200 Southern Boulevard 


Albany, New York 12209 


518-436-4227 


In the event the contact person listed above is not available, Prospective Contractors may direct 


their questions to Mari-Ann Brower at (518) 436-3161. 


 


ARTICLE 22 F.O.B Points 


For purposes of the Agreement, the Authority designated delivery locations are as follows: 


 


Within New York State TBD 


 


ARTICLE 23 APPENDICES, EXHIBITS AND SUPPLEMENTS 


Contractor agrees to comply with all of the terms and conditions set forth in Appendix A and in 


the other Appendices and Exhibits listed directly below, which are attached hereto and expressly 


made a part of this Agreement as fully as if set forth at length herein.  


 


Appendix B – Inventions Policy 


Appendix D – Network Connection Requirements (TAP-372) 


 


Exhibit 1 Thruway Authority/Canal Corporation Guidelines Regarding Permissible 


Contacts During a Procurement and the Prohibition of Inappropriate Lobbying 


Influence 


 


Exhibit 2 Authority Supplemental Insurance Certificate (TA-W51343) 


 


Supplement 1 New York State Finance Law §§ 139-j and 139-k Disclosure of Prior Non-


Responsibility Determinations 
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Supplement 2 Certificate of Compliance with the Authority/Corporation Guidelines Regarding 


Permissible Contacts During a Procurement and the Prohibition of Inappropriate 


Lobbying Influence 


 


Supplement 3  Vendor Assurance of No Conflict of Interest or Detrimental Effect 


 


Supplement 4 ST-220-CA New York State Department of Taxation and Finance Contractor 


Certification 


 


 


 
 












E-Z PASS EQUIPMENT AND SERVICES


APPENDIX A – MEMBER SPECIFIC REQUIREMENTS 


Ohio Turnpike: Terms & Conditions







 
Ohio Turnpike Terms and Conditions - Page 1 


2021.3.25 
 


 


OHIO TURNPIKE AND INFRASTRUCTURE COMMISSION 


TERMS AND CONDITIONS 


1. OFFER TO BUY.  The Contract or accompanying Purchase Order (“Purchase 


Order”) to which these Terms and Conditions is attached, is an offer to buy by the Ohio Turnpike 


and Infrastructure Commission (the “Commission” or “Buyer”), and not an acceptance of any offer 


to sell.  Existence of any contract based upon this Purchase Order is expressly made conditional 


upon Seller’s assent to the terms, conditions, and limitations contained herein.  Shipment by Seller 


of any of the goods covered by this Purchase Order, or commencement by Seller of performance 


under this Purchase Order, shall constitute an acceptance of this Purchase Order.  In the event that 


Seller’s acceptance states terms additional to or different from those set forth herein, this Purchase 


Order shall be deemed a notice of objection to such additional or different terms and a rejection 


thereof, unless such different or additional terms are expressly authorized in writing by Buyer.  


Seller’s standard acknowledgement form is not an acceptable form of notification of Seller’s 


disagreement with or rejection of the terms and conditions of this Purchase Order.  If, 


notwithstanding the foregoing, this Purchase Order is deemed by a court to be an acceptance of an 


offer or counter-offer by Seller, such acceptance is expressly made conditional upon Seller’s assent 


to the terms, conditions, and limitations set forth in this Purchase Order.  In any case, the terms, 


conditions, and limitations set forth in this Purchase Order are the only terms, conditions, and 


limitations to which Buyer will agree, and they supersede all prior statements, proposals, 


negotiations, representations, and agreements and shall constitute the entire agreement between 


Buyer and Seller.  No prior inconsistent course of dealing, course of performance, or usage of 


trade, if any, shall constitute a waiver of, or shall serve to explain or interpret, the terms, conditions, 


and limitations set forth in this Purchase Order. 


2. NON-EXCLUSIVE.  The offer to buy goods or services by the Commission 


pursuant to these Terms and Conditions is on a non-exclusive basis and shall not be deemed to be 


a requirements contract.  The Seller shall not prohibit the Commission nor the State of Ohio from 


offering to buy or from buying the same goods or services from another seller at the same time.  


3. COMPLETE AGREEMENT.  This Purchase Order contains the complete and final 


agreement between Buyer and Seller, superseding all prior oral or written negotiations, 


representations, statement and communications.  No agreement or other understanding in any way 


purporting to modify this Purchase Order, including these Terms and Conditions or Purchase, shall 


be binding upon Buyer unless made in writing and signed by an authorized representative from 


Buyer’s Legal Department.  Buyer is not responsible for any goods delivered or services performed 


unless authorized by a written Purchase Order. 


4. TIMELY DELIVERY AND PERFORMANCE.  (a)  Time is of the essence with 


regard to delivery of all goods and the performance of all services under this Purchase Order. 


Shipment must be made and services commenced to meet agreed dates.  Seller shall give Buyer 


immediate notice in writing of the cause and of the length of any delay or anticipated delay in 


meeting the delivery requirements of this Purchase Order.  Buyer, at its option, may either approve 


a revised shipment, delivery of performance schedule or may cancel the shipment, delivery, of this 
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Purchase Order without liability.  In the alternative, Buyer may also require a more expeditious 


method of transportation for the goods than the transportation method originally specified.  In such 


case, Seller shall, at Buyer’s option (i) promptly reimburse Buyer for the increased cost of the 


more expeditious method, (ii) allow Buyer to reduce its payment of Seller’s invoices by such 


difference, or (iii) ship the goods as expeditiously as possible at Seller’s expense and invoice Buyer 


for the amount that Buyer would have paid for normal shipment.  (b)  Seller represents that it has 


taken such steps as are necessary to ensure that the timely delivery of goods and services is not 


affected by disruption or failure of computer or other systems.  Seller further agrees to provide 


such documentation or certification as Buyer may request in order to document Seller’s 


compliance with this representation. 


5. F.O.B. DESTINATION.  Items on the Purchase Order are F.O.B. Destination 


Freight Allowed / Included (Paid by Supplier), unless otherwise noted on the Purchase Order. 


6. SHIPPING, PACKING, RISK OF LOSS, RECEIPT.  Buyer shall have the right to 


route all shipments.  All goods shall be suitably packed, marked with the Purchase Order number 


and shipped in accordance with Buyer’s shipping instructions and in accordance with the 


requirements of common carriers so as to obtain the lowest transportation cost.  Packing slips must 


be included with all shipments showing Purchase Order number, part number and quantity; the 


last copy must state “Order Completed”.  The order number must also be shown on the invoice.  


No charge shall be made to Buyer for boxing, packing, crating or carting unless separately itemized 


on the face of this Purchase Order.  Regardless of shipping terms, all risk that the ordered goods 


may be lost, damaged or delayed in transit shall be upon  Seller until conforming goods have been 


actually received, inspected and accepted by Buyer.  Seller shall be liable to Buyer for any loss or 


damage resulting from Seller’s failure to provide adequate protection during shipment.  Additional 


expenses, charges or claims incurred as a result of deviation from the specified route, 


noncompliance with these or other shipping instructions, or improper description in shipping 


documents shall be assumed by Seller.  Seller will handle all claims with carrier and its insurer, 


and billing and payment for lost or damaged goods shall be withheld until the claim is resolved. 


7. CHANGE ORDERS.  Buyer may at any time by written order make changes in the 


goods or services ordered, including changes in drawings or specifications, or required additional 


goods or services.  If such changes cause an increase or decrease in Seller’s costs or in the time 


required for Seller’s performance, an equitable adjustment shall be made and the Purchase Order 


shall be modified in writing.  Any claim by Seller for adjustment under this provision must be 


asserted within ten (10) days from the date of receipt of the change order.  Seller shall perform 


under the Purchase Order as changed by Buyer while negotiation or other determination of the 


equitable adjustment is taking place. 


8. WARRANTIES.  (a)  Seller represents and warrants that all the goods and services 


covered by this Purchase Order:  (i)  conform to the specifications, drawings, data, samples, or 


other descriptions furnished or specified by Buyer;  (ii)  are new, merchantable, and free from 


defect in material, workmanship and design;  (iii)  do not infringe upon the intellectual property 


rights of a third party;  (iv)  are supplied with all operation, testing, service and maintenance 


manuals, instructions, warnings, software (including source code) and documentation; and  (v)  are 


free of liens or claims by any third party and any subcontractor or third party who has provided 


labor, material or services in connection with Seller’s performance of this Purchase Order and has 
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been paid in full and in a timely fashion;  (b)  Seller hereby waives any right that it may have now 


or in the future to any mechanic’s lien or other encumbrance with respect to the goods or services 


supplied hereunder.  (c)  In addition, Seller acknowledges that it knows of Buyer’s intended use 


and warrants that all goods and services covered by this order which have been selected, designed, 


manufactured, assembled or supplied by Seller, will be fit and sufficient for that use.  (d)  All 


warranties shall commence only upon acceptance by Buyer of all the goods and services supplied 


under this Purchase Order and shall continue thereafter for a minimum of one (1) year, unless a 


different term is expressly stated on the face of this Purchase Order.  (e)  These representations 


and warranties shall survive acceptance and subsequent use or resale or other disposition of the 


goods or services, as well as payment therefore, by Buyer; and also run to Buyer’s successors and 


assigns.  (f)  Buyer objects to any provision limiting Buyer’s rights or remedies under applicable 


law. 


9. PRICE WARRANTY.  If prices in effect at the date of acceptance of this Purchase 


Order are reduced prior to the date of delivery or performance, or if Seller lowers prices to another 


buyer under similar conditions and in similar quantities before completion delivery, Seller agrees 


to notify Buyer and to afford Buyer the benefit of such reduction or lower prices.  This Purchase 


Order may not be filled at a higher price than last quoted or charged without Buyer’s prior written 


consent.  If no price is specified, the price is to be the lower of the price of the last delivery or the 


lower price offer to another buyer under similar conditions. 


10. INSPECTION.  (a)  All goods shall be subject to inspection and test by Buyer to 


the extent practicable at all times and places including the period of manufacture and prior to final 


acceptance by Buyer.  (b)  All inspections and tests on the premises of Seller or its supplier shall 


be performed in such a manner as not to unduly delay the work.  (c)  Final acceptance or rejection 


of the goods shall be made as promptly as practical after delivery, except as otherwise provided in 


this order, but failure to inspect and accept or reject goods or failure to detect defects by inspection, 


shall neither relieve Seller from responsibility for such goods as are not in accordance with the 


order requirements nor impose liabilities on Buyer therefore.  (d)  Seller shall provide and maintain 


an inspection and process control system acceptable to Buyer covering the goods hereunder.  


Records of all inspection work by Seller shall be kept complete and available to Buyer during the 


performance of this order and for such longer periods as may be specified in this order. 


11. NON-CONFORMING GOODS.  If any goods or services are not represented, 


warranted, or otherwise in conformance with this Purchase Order – including any applicable 


drawings and specifications – Buyer, in addition to such other rights, remedies and choices as it 


may have by contract or by law, at its option and sole discretion may:  (a)  reject and return such 


goods or services at Seller’s sole risk and expense.  To the extent that Buyer rejects goods or 


services as non-conforming, quantities under this Purchase Order will automatically be reduced 


unless Buyer notifies Seller in writing; or (b)require Seller to inspect the goods or services and 


repair, remove and replace, or otherwise correct any non-conforming goods or services.  If Seller 


fails to inspect, repair, remove and replace, or otherwise correct the non-conforming goods or 


services, Buyer may do so and charge Seller for the costs incurred by Buyer in so doing. 


12. SAFETY DATA SHEETS/SDS.  If a Safety Data Sheet (“SDS”) is required for the 


material purchased, then Seller shall include one copy of the SDS and it shall be identifiable and 


provided with each shipment of the goods furnished under this Purchase Order. 
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13. BILLING, PAYMENT, EXTRA CHARGES and TAXES.  (a)  In the event of 


errors or omissions in the statement of account or invoices, payment may be withheld pending 


rectification without loss of cash discount where applicable.  (b)  The information on Seller’s 


packing slip must match the information that appears on this Purchase Order exactly.  This includes 


Purchase Order number, line number, quantity, unit of measure, and delivery request.  (c)  The 


information on Seller’s invoice must match the information that appears on this Purchase Order 


exactly.  This includes Purchase Order number, line number, quantity, unit cost, and extended 


amount.  (d)  Unless specified on the face of the Purchase Order, no shipping charges are allowed 


on invoices.  (e)  No extra charges of any kind including but not limited to interest charges, service 


charges or carrying charges will be allowed unless specifically agreed to by Buyer in writing. 


14. SETOFF.  In addition to any right of setoff provided by law, all amounts due Seller 


or its affiliates under this or any other Purchase Order or contract shall be considered net of Seller’s 


indebtedness or obligation to Buyer and its affiliates.  Buyer has a right of setoff with respect to 


any indebtedness or obligation of Seller to subcontractors or third parties that provide or provided 


labor materials or services in connection with the performance of this or any other Purchase Order 


who claim that they have not been paid in full, and Buyer may deduct any amounts due or to 


become due from Seller and its subsidiaries and affiliates from any sums due or to become due 


from Buyer. 


15. TAXES.  Goods and services procured subject to this Purchase Order are exempt 


from Ohio sales tax (O.R.C. Section 5739.02), and from federal excise tax.  Any applicable sales 


or use or federal excise tax shall be shown separately on the Invoice.  Buyer will not pay any taxes 


unless specifically agreed to in writing. 


16. COMPLIANCE.  (a)  Seller represents and warrants that it and its employees and 


agents are in compliance with, and shall comply with, all applicable federal, state and local laws, 


regulations, ordinances, and licensing requirements.  Without limiting the generality of the 


foregoing:  (i)  Seller and its employees or agents shall not discriminate or retaliate against or 


intimidate any person on the basis of race, color, religion, sex, age, disability, military status, 


pregnancy, genetic information, sexual orientation, gender identity and expression, veteran status, 


national origin or ancestry;  (ii)  Seller represents, warrants and certifies that it and its employees 


engaged in the administration or performance of this Purchase Order are knowledgeable of and 


understand the Ohio Ethics and Conflict of Interest laws.  Seller further represents, warrants and 


certifies that neither Seller nor any of its employees will do any act that is inconsistent with such 


laws, and for purchases over $10,000, Seller shall sign an Acknowledgment certifying compliance 


with Ohio Ethics law;  (iii)  Seller shall, and shall instruct and require its employees and agents 


assigned to provide deliverables or services under this Purchase Order, to comply with all policies 


and procedures established by Buyer;  (iv)  Seller hereby certifies that neither Seller nor any of 


Seller’s partners, officers, directors or shareholders, nor the spouse of any such person, has made 


contributions in excess of the limitations specified in O.R.C. 3517.13; (v)  if the requirements of 


the Standards for Safeguarding Customer Information (the “Financial Safeguards Rule”) 


promulgated pursuant to the Gramm-Leach-Bliley Act apply to Seller under this Purchase Order, 


then Seller agrees to implement and maintain safeguards sufficient to ensure full compliance; and 


(vi) Seller represents, warrants and certifies that it is in compliance with Ohio's prevailing wage 


laws as applicable to all public improvements financed in whole or in part by public funds when 
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the total overall project cost is fairly estimated to be more than applicable thresholds as determined 


by Ohio Department of Commerce-Division of Industrial Compliance, Bureau of Wage and Hour 


Administration.  (b) If, in any way relating to this Purchase Order, Seller has access to “customer 


information” (as defined in the Financial Safeguards Rule), then:  (i)  Seller acknowledges that 


such customer information is confidential;  (ii)  Seller shall hold all customer information in strict 


confidence and use it only for the explicit purpose of performing its obligations under this Purchase 


Order;  (iii)  Seller shall disclose customer information only to its employees who need to know 


or need to have access to the customer information;  (iv)  within ten (10) business days of the date 


this Purchase Order terminates or expires, or upon request by Buyer, Seller shall destroy or return 


to Buyer all customer information; and  (v)  Buyer shall be entitled to audit Seller’s compliance 


with the provisions of this Section. 


17. PCI DSS COMPLIANCE.  The Commission is required to adhere to the Payment 


Card Industry Data Security Standard (“PCI DSS”) promulgated by the PCI Security Standards 


Council.  Seller agrees that it may process, transmit, and/or store cardholder data in the 


performance of services provided to the Commission, and therefore would be considered a “service 


provider” under requirement 12.8 of the PCI DSS.  Seller agrees to include an acknowledgement 


that service provider is responsible for the security of cardholder data that the service provider 


possesses on behalf of the Commission in a written agreement under requirement 12.8.2 of the 


PCI DSS and will allow the Commission to maintain a program to monitor the service provider’s 


PCI DSS compliance status under requirement 12.8.4 of the PCI DSS. 


18. TERMINATION.  Buyer may terminate all or any part of this Purchase Order 


without cause and at its convenience upon ten (10) days written notice to Seller.  Upon such 


termination, Buyer shall pay to Seller the order price for all goods or services which have been 


arrived at the designated location in accordance with this Purchase Order. 


19. CANCELLATION.  Buyer reserves the right to cancel or suspend, from time to 


time, all or any part of this Purchase Order for cause, if Seller fails to make any delivery of any 


goods or perform any services in accordance with this Purchase Order, if Seller fails to make 


payment when due to any subcontractor or any third party who provides labor, material or services 


in connection with the performance of this Purchase Order, or if Seller otherwise breaches any of 


the other provisions of this Purchase Order or upon the happening of any of the following or 


comparable events:  (a)  Seller’s insolvency;  (b)  Seller’s filing of a voluntary petition in 


bankruptcy;  (c)  filing of any involuntary petition in bankruptcy against Seller;  (d)  appointment 


of a receiver or trustee for Seller;  (e)  execution of an assignment for the benefit of creditors by 


Seller, provided that such petition, appointment, or assignment is not vacated or nullified within 


fifteen (15) days of such event;  (f)  Seller’s failure to provide documentation in a timely manner 


pursuant to a request by Buyer under these Terms and Conditions; or  (g)  Buyer’s reasonable 


determination that Seller is at risk for non-delivery of any goods or services or other breach. 


20. GENERAL INDEMNIFICATION.  Seller shall indemnify, hold harmless, and, at 


the option of the Commission as decided in its sole discretion, defend or pay for the defense of the 


Commission, the Commission members, officers, Executive Director, directors, employees, 


agents, and representatives (the “Indemnified Parties”) from and against any and all claims, 


demands, losses, suits, causes of action, damages, injuries, costs, expenses and liabilities 


whatsoever, including reasonable attorneys’ fees (such liabilities hereinafter referred to in this 
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Section and in Section 21 (Work on Buyer’s Premises) as “Liability”) arising out of Seller’s 


performance of this Purchase Order and including, without limitation, Liability for property or 


personal bodily injury (including death), whether said Liability is premised on contract or on tort 


(including without limitation strict liability or Buyer’s negligence).  This indemnity will not apply 


where such Liability arises solely from the negligence of the Indemnified Parties.  Buyer, at its 


option, may require Seller to furnish evidence of insurance reasonably satisfactory to Buyer 


covering the Liability and Indemnification provided above, but no acceptance of such evidence by 


Buyer shall be deemed a waiver, release or limitation of such Liability or duty to indemnify.  This 


general indemnification shall not be construed as limiting or qualifying Buyer’s other 


indemnification rights under this Purchase Order.  This Section is intended to be, and shall be 


construed as consistent with, and not in conflict with Ohio Revised Code Section 2305.31.  The 


provisions of this Section shall survive the performance and payment of the contract created 


hereby.  


21. WORK ON BUYER’S PREMISES.  If Seller’s performance of this Purchase Order 


involves or results in the presence of Seller or its agents on the Commission’s properties, facilities 


or premises, Seller shall take all necessary precautions to assure that the work and other Seller 


activities are carried out in a safe and proper manner and Seller shall defend, hold harmless and 


indemnify Buyer against all liability arising out of such work or Seller’s presence on the 


Commission’s property, facilities or premises.  Seller shall also carry public liability, employer’s 


liability and worker’s compensation insurance as will protect Buyer from risk and from any claims 


under any applicable worker’s compensation acts.  Seller agrees to sign Buyer’s standard 


independent contractor agreement, if requested by Buyer, before performing any work on Buyer’s 


premises.  Seller agrees to furnish Certificates of Insurance showing that Buyer has been named 


as an additional insured under Seller’s general liability policy (in an amount not less than 


$2,000,000 per claim) with respect to any claim of bodily injury, personal injury, or property 


damage arising out of Seller’s performance of this Purchase Order on the premises of Buyer. 


The certificate of insurance must also include the following information: 


• Name and address of insurance agent 


• Name and address of named insured 


• Name of insurance company writing each policy 


• Description of coverage in standard terminology: Workers’ compensation, 


employer’s liability, comprehensive or commercial general liability, products 


liability, completed operations liability, blanket contractual liability, automobile 


liability, excess liability  


• Policy number for each policy 


• Policy period for each policy 


• Limits of liability for each policy 


• Description and location of property or operations 


• Name and address of certificate holder 


• Notice of cancellation (30 days) 


• Authorized signature 
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• Identify the Ohio Turnpike and Infrastructure Commission and its directors, 


officers, employees, board members and agent are additional insureds under the 


General Liability Policy.  A waiver of subrogation applies in favor of the certificate 


holder, with respect to the policies specified in this certificate. The policies shall 


be primary and non-contributory. 


 


22. LIMITATION OF LIABILITY.  Buyer’s liability for damages arising out of or 


relating to this Purchase Order, whether in contract or in tort, will not exceed the total amount due 


to Seller under this Purchase Order or the amount of direct damages incurred by Seller, whichever 


is less.  IN NO EVENT WILL BUYER BE LIABLE FOR ANY CONSEQUENTIAL, 


INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES 


WHATSOEVER, INCLUDING, WITHOUT LIMITATION, DAMAGES FOR LOSS OF 


PROFITS, EVEN IF BUYER KNEW OR SHOULD HAVE KNOWN OF THE 


POSSIBILITY OF SUCH DAMAGES. 


23. RIGHTS AND REMEDIES.  (a) Any action resulting from any breach on the part 


of Buyer arising out of this Purchase Order must be commenced within six (6) months after the 


cause of action has accrued or be forever waived.  (b)  Buyer’s failure to insist on performance of 


any term or condition of this Purchase Order or to exercise any right or privilege or Buyer’s waiver 


of any breach of this Purchase Order shall not thereafter be a waiver of other terms, conditions or 


privileges, whether of the same or similar type.  (c)  Otherwise, the rights and remedies herein 


reserved to both Buyer and Seller shall be cumulative, and in addition to any other or further 


remedies provided in law or equity. 


24. INDEPENDENT CONTRACTORS.  Seller and Buyer are independent contracting 


parties and nothing in this Purchase Order shall make either party the agent or legal representative 


of the other for any purpose whatsoever, nor does it grant either party any authority to assume or 


to create any obligation on behalf of or in the name of the other. 


25. FORCE MAJEURE.  Neither Buyer nor Seller shall be liable to the other party for 


any delay or failure of performance due to the occurrence of any of the following events that 


materially and adversely affects performance of Seller’s or Buyer’s obligations, provided that such 


events (or the effects of such events) could not have been avoided by the exercise of caution, due 


diligence, or reasonable efforts by the affected party (a) war (including civil war and revolution), 


invasion, armed conflict, violent act of foreign enemy, military or armed blockade, or military or 


armed takeover of any portion of the Commission’s facilities, in each case occurring within the 


State; (b) any act of terrorism or sabotage that causes direct physical damage to the Commission’s 


buildings or facilities; (c) nuclear explosion or contamination, in each case occurring within the 


State; (d) riot and civil commotion on the immediate vicinity of the Commission’s headquarters 


(Berea, Ohio); (e)  fire,  explosion, flood, earthquake, hurricane, or tornado, in each case that  


causes  direct physical damage to the Commission’s buildings or facilities; (f) pandemic; (g) the 


US Congress or the Governor of the State declares a state of emergency which directly restricts 


the Seller’s ability to perform the terms of the Purchase Order; or (h) national or statewide (i.e., 


State of Ohio) strike that has a direct adverse impact on the  Seller’s ability to obtain materials, 


equipment or labor for the Purchase Order.  Seller’s exclusive remedies for Force Majeure are set 


forth in this Section 25. 
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26. PUBLIC RECORDS ACT.  Seller acknowledges that the Commission is required 


to respond to all Public Record requests in accordance with Ohio law.  Seller acknowledges that 


all documentation (paper or electronic format) delivered to the Commission is subject to disclosure 


in response to a public records request.  Seller shall assist the Commission in compliance with its 


obligations under the Public Record Act (O.R.C. 149) in all respects and shall not restrict or 


otherwise inhibit the Commission from complying. 


27. ASSIGNMENTS AND SUBCONTRACTS.  Seller will not assign or transfer this 


Purchase Order nor subcontract the furnishing of any complete or substantial portion of the goods 


or services without the prior written approval of Buyer. 


28. SEVERABILITY.  If any provision of this Purchase Order or part thereof is invalid 


or unenforceable under any statute, regulation, ordinance, executive order or other rule of law, 


such shall be deemed reformed or deleted, but only to the extent necessary to comply with such 


statute, regulation, ordinance, order or rule, and the remaining provisions of this Purchase Order 


shall remain in full force and effect. 


29. GOVERNING LAW; WAIVER OF JURY.  The validity, interpretation, 


construction and performance of this Purchase Order will be governed by the laws of the State of 


Ohio without regard to its conflicts of law principles.  Each party hereby irrevocably consents and 


submits to the personal jurisdiction of, and to the exclusive venue for any legal proceedings or 


actions arising out of this Purchase Order, in the state and federal courts located in Cuyahoga 


County, Ohio.  Each party waives a jury trial in any matter arising out of or relating to this Purchase 


Order. 


30. NON-WAIVER.  A waiver by any party of any breach or default by the other party 


under this Purchase Order shall not constitute a continuing waiver by such party of any subsequent 


act in breach of or in default hereunder. 


31. NOTICES.  All notices under this Purchase Order shall be issued in writing and 


sent to the respective addresses on the face page by certified mail, return receipt requested, by 


overnight courier service, by personal delivery or by electronic mail at the respective electronic 


mail addresses on the face page, and such written notice will be deemed given upon receipt.  If 


sent by US mail, overnight courier service or personal delivery, then any postage, delivery charges 


or shipping and handling charges shall be prepaid by the sender.  A party may change its 


notification address by written notice, as outlined in this Section. 
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APPENDIX XX 
Pennsylvania Turnpike Commission 
DIVERSE BUSINESS (DB) REQUIREMENTS  
 


Diverse Business Participation.  The Commission is committed to Diverse Business (DB) 
participation on competitive contracting opportunities.  Firms or entities that have not previously performed 
work or provided services to the Commission are encouraged to respond to the solicitations.  RFPs may 
include DB participation as part of the criteria for the evaluation of proposals, and the Commission may 
consider DB participation as a selection factor. 
 


Minimum Participation Level (MPL).  The minimum participation level (MPL) for the inclusion 
of DBs will be established in the RFP/advertisement as a percentage.   
 


(a) General Requirements.   Section 303 of Title 74 of the Pennsylvania Consolidated Statutes, 74 
Pa.C.S. § 303, requires proposer on contracts funded pursuant to the provisions of Title 74 (Transportation) 
and 75 (Vehicle Code) administered and issued by the Commission to make Good Faith Efforts to solicit 
subonsultants that are Diverse Businesses (DBs) as defined in Section 303.  The DB requirements of Section 
303 apply to this contract. 


Section 303 requires proposers to make Good Faith Efforts, as described below, to solicit 
subconsultants that are DBs during the proposal process to maximize participation of DBs in competitive 
contracting opportunities.  


The Commission is committed to participation by DBs and will enforce the requirements of Section 
303 and this section.  Failure to make Good Faith Efforts and demonstrate such Good Faith Efforts in the 
solicitation of subconsultants may result in the proposer being declared ineligible for the contract. 


Proposers shall document and submit to the Commission all Good Faith Efforts, as described in this 
section, to solicit subconsultants that are DBs during the solicitation process.   


Proposers are encouraged to utilize and give consideration to consultants offering to utilize DBs in the 
selection and award of contracts. 


Proposers shall not discriminate on the basis of gender, race, creed or color in the award and 
performance of contracts in accordance with 62 Pa.C.S. §3701. 


Failure to comply with the requirements of Section 303 or this specification may result in the imposition 
of sanctions as appropriate under section 531 of the Procurement Code, 62 Pa.C.S.§ 531 relating to 
debarment and suspension. 


The Commission’s Director of the Office of Diversity and Inclusion, or designee, is designated the 
Responsible Official who shall supervise the DB program and ensure that the Commission complies with 
the DB program. 
 


(b) Definitions. The following definitions apply to terms used in this specification: 
 


1. Disadvantaged Business – A business that is owned or controlled by a majority of persons, 
not limited to members of minority groups, who are subject to racial, social, ethnic prejudice or cultural 
bias. 


 
2. Diverse Business – A disadvantaged business, minority-owned or women-owned business or 


service-disabled veteran-owned or veteran-owned small business that has been certified by a third-party 
certifying organization. 


 
3. Minority-owned Business – A business owned and controlled by a majority of individuals 


who are African Americans, Hispanic Americans, Native Americans, Asian Americans, Alaskans or Pacific 
Islanders. 
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4. Professional Services – An industry of infrequent, technical or unique functions performed by 
independent contractors or consultants whose occupation is the rendering of the services, including: (1) 
design professional services as defined in 62 Pa.C.S.§ 901 (relating to definitions); (2) legal services; (3) 
advertising or public relations services; (4) accounting, auditing or actuarial services; (5) security consultant 
services; (6) computer and information technology services; and (7) insurance underwriting services. 


 
5. Pro Forma Effort-The act of completing a form or document identifying efforts to solicit DBs 


for a project in order to satisfy criteria with little or no expectation that the DBs contacted or identified will 
perform any of the work. 


 
6. Service-Disabled Veteran-Owned Small Business – A business in the United States which is 


independently owned and controlled by a service-disabled veteran(s), not dominant in its field of operation, 
and employs 100 or fewer employees. 
 


7. Subconsultant- Any individual, partnership, firm, or corporation entering into a contract with 
the prime consultant for work under the contract, including those providing professional and other services. 


 
8. Third-party Certifying Organization – An organization that certifies a small business, 


minority-owned business, women-owned business or veteran-owned small business as a diverse business.  
The term includes: (1) the National Minority Supplier Development Council; (2) the Women’s Business 
Development Enterprise National Council; (3) the Small Business Administration; (4)  The Department of 
Veteran Affairs; (5) the Pennsylvania Unified Certification Program. 


 
9. Veteran-owned Small Business –A small business owned and controlled by a veteran or 


veterans. 
 
10. Women-Owned Business – A business owned and controlled by a majority of individuals who 


are women. 
 


(c) Actions Required by Proposer during the procurement/consultant selection phase 
 


1. Submission Requirements – Consultant Responsiveness.  
 


a. Minimum Participation Level (MPL) Documentation - If the documentation 
submitted with the proposal demonstrates that the proposer has identified DBs 
sufficient to meet the MPL established for this contract, the proposer will be deemed 
to have satisfied the DB requirement during this phase. The proposer is required to 
provide the business name and business address of each DB and supporting 
documentation that includes proof of certification. 
  
If the consultant’s proposal demonstrates the consultant’s inability to meet the MPL 
established for this contract, the proposer shall demonstrate Good Faith Efforts with 
its proposal. Failure to submit the required documentation demonstrating Good Faith 
Efforts as further described below with the proposal may result in a rejection of the 
proposal. 
 


b. If no MPL has been established for this contract, the proposer is required to either 
provide a statement of intent that it will self-perform 100% of the work for the 
agreement, or demonstrate Good Faith Efforts to solicit subconsultants that are DBs.  
In either case documentation shall be provided with the proposal.   
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Failure to submit the required information identified above with the proposal may 
result in a rejection of the proposal.  


 
2. Good Faith Effort Requirements: The documentation of Good Faith Efforts must include the 


business name and business address of each DB considered.  Supporting documentation must also include 
proof of certification and any explanation of Good Faith Efforts the proposer would like the Commission 
to consider.  Any services to be performed by a DB are required to be readily identifiable to the agreement. 
Good Faith efforts are demonstrated by seeking out DB participation in the project given all relevant 
circumstances.  The Commission requires the proposer to demonstrate more than Pro Forma Efforts.  
Evidence of Good Faith Efforts includes, but is not limited to:  
 


a. Consultant solicits through all reasonable and available means the interest of all 
certified DBs with the capacity to perform the scope of work set forth in the agreement.  


b. The proposer must provide written notification at least 5 business days before 
proposals are due to allow the DBs to respond to the solicitation.   


c. The proposer must determine with certainty if DBs are interested by taking appropriate 
steps to follow up initial solicitations. 


d. The proposer must make efforts to select portions of the work to be performed by DBs 
to includes, where appropriate, breaking out contract work into economically feasible 
units to facilitate DB participation;  


e. It is the proposer’s responsibility to make a portion of the work available to DBs and, 
to select those portions of the work, so as to facilitate DB participation.   


f. The proposer shall provide evidence of such negotiations that include the names, 
addresses, and telephone numbers of DBs considered; A description of the information 
provided regarding the required work and services for the work selected for 
subconsultants; and evidence as to why additional agreements could not be reached for 
DBs to perform the work. 


g. Proposers cannot reject or withhold solicitation of DBs as being unqualified without 
sound reasons based on a thorough investigation of their capabilities.   


h. The DB’s standing within its industry, membership in specific groups, organizations 
or associations and political or social affiliations (for example union v. non-union 
employee status) are not legitimate causes for the rejection or non-solicitation of 
proposals in the proposer’s efforts to meet the Good Faith Efforts requirement. 


i. Efforts to assist interested DBs in obtaining bonding, lines of credit or insurance. 
   
3. Actions Taken by the Commission.  As part of the proposal review process, the 


Commission will review the submissions to determine whether the proposer has complied with Section 303 
and this requirement in the selection of DB subconsultants.   The Commission will determine whether 
the proposer has either met the MPL or provided acceptable documentation as noted above.  The 
Commission reserves the right to contact proposers for clarification during the review and negotiation 
process. 
 If the Commission determines that the proposer has failed to either meet the MPL or provide 
acceptable documentation as noted above, the proposal may be rejected.  


 
(d) Consultant Requirements During Performance of Services. 


 
1. Replacement of a DB Subconsultant.  Consultant must continue good faith efforts through 


completion of the contract. The obligation to make Good Faith Efforts to solicit subconsultants for any type 
of service extends to additional work required for any service which is identified to be performed by a DB.  
If at any time during the performance of the work, it becomes necessary to replace or add a subconsultant 
that is a DB, the consultant, as appropriate, shall immediately notify the Commission and seek approval in 
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writing in accordance with the Agreement of the need to replace the DB, which notice shall include the 
reasons for the replacement.  If a prime consultant who originally indicated that it would self-perform all 
work subsequently decides to use a subconsultant for any work under the contract, the consultant must 
submit documentation of all Good Faith Efforts as to the work for which a subconsultant is obtained. 


 
2. Records.  Maintain project records as are necessary to evaluate DB compliance and as 


necessary to perform the reporting function addressed below.  Maintain all records for a period of 3 years 
following acceptance of final payment.  Make these records available for inspection by the Commission, 
its designees or agents.  These records should indicate: 


 
2.a. The number of DB and non-DB subconsultants and the type of services performed on or 


incorporated in this project. 
 
2.b. The progress and efforts made in seeking out DB subconsultant organizations and 


individual DB consultants for work on this project to increase the amount of DB participation and/or to 
maintain the commitments made at the time of the proposal to DBs. 


 
2.c. Documentation of all correspondence, contacts, telephone calls, and other contacts made 


to obtain the service of DBs on this project. 
 


3. Reports.  Maintain monthly reports and submit reports as required by the Commission 
concerning those contracts and other business executed with DBs with respect to the records referred to in 
subsection (e)2. above in such form and manner as prescribed by the Commission.  At a minimum, the 
Reports shall contain the following: 
 


3.a  The number of Contracts with DBs noting the type of services provided, including the 
execution date of each contract. 


 
3.b The amounts paid to each DB during the month, the dates of payment, and the overall 


amounts paid to date.  If no payments are made to a DB during the month, enter a zero ($0) payment. 
 
3.c Upon request and upon completion of individual DB firm's work, submit paid invoices or 


a certification attesting to the actual amount paid.  In the event the actual amount paid is less than the award 
amount, a complete explanation of difference is required. 


 
4. Subconsultant Contracts 
 


4.a. Subcontracts with DB firms will not contain provisions waiving legal rights or remedies 
provided by laws or regulations of the Federal Government or the Commonwealth of Pennsylvania or the 
Commission through contract provisions or regulations. 


 
4.b. Prime consultant will not impose provisions on DB subconsultants that are more onerous 


or restrictive than the terms of the prime's contract with non-DBs. 
 


4.c. Executed copies of subcontracts/purchase orders are to be received by the Commission 
before the commencement of work by the DB. 


 
5. Payments to DB Subconsultants.  Payments to DBs are to be made in accordance with the 


prompt payment requirements of Chapter 39, Subchapter D of the Procurement Code, 62 Pa.C.S. §3931 et 
seq.  Performance of services by a DB subcon sultant in accordance with the terms of the contract 
entitles the subconsultant to payment. 
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(e) Actions to be Taken by Commission After Performance of Services.  Following completion of 


the Consultant’s services, the Director of the Commission’s Office of Diversity and Inclusion or his/her 
designee will review the overall DB participation to assess the Consultant’s compliance with Section 303 
and this contract.  Appropriate sanctions may be imposed under 62 Pa.C.S. § 531 (relating to debarment or 
suspension) for a Consultant’s failure to comply with Section 303 and the requirements of the contract. 
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General Security Requirements 
 


Vendor shall supply all hosting equipment (hardware and software) required for performance of the 
contract and ensure maintenance and replacement as necessary to maintain compliance with the 
Service Level Agreement(s). 
The vendor shall warrant all system/software to be delivered free of malware or other malicious or 
destructive code.  
All application code should be written to comply with secure coding guidelines such as the Open Web 
Application Security Project (OWASP).  Scans on custom code should be performed and reviewed to 
identify coding vulnerabilities prior to moving to production. 
In the event of adverse risk findings through an audit or assessment, the vendor shall cooperate with 
the Commission in remediating any risks to the system, including complying with requests to 
temporarily take the system offline or otherwise limit access to the system during remediation if 
warranted. 
Vendors must have a plan for compliance with all applicable breach notification laws, including 
Pennsylvania’s Breach of Personal Information Notification Act (73 P.S. Section 2301 et. seq.). 
The Commission must be notified in writing within 72 hours of the earliest indication or report of a 
potential breach or unintended disclosure of confidential information. 
Incident response actions that may affect confidential information must be conducted quickly and 
with ample resources. Vendor must hire a professional third-party incident response team if its 
inhouse resources do not have sufficient skill or availability. 
The Commission shall have the right to view all incident response evidence, reports, communications, 
and related materials, affecting Commission systems, upon request. 
If requested by the Commission, or if required by law, the vendor, at its own cost and expense, shall 
notify in writing all persons affected by the incident. 
The vendor is responsible for hardening all devices to run only the services required to support the 
application. All unnecessary services must be disabled (for example, UPnP, SLP, etc.). 
If Commission user service disruptions are expected, the change must be approved by the Change 
Review Board (CRB) before implementation. 
No generic user accounts for shared resources will be permitted.   
Audit logs must be implemented for all systems. All actual or attempted violations of system security 
must generate an audit log. Audit logs must be secured against unauthorized access or modification. 
All account credentials (username/password) must be encrypted during transmission.  
All administrator account passwords and SNMP community strings must be changed from the 
manufacturer’s default values to a hardened value. 
Any request for access to Commission systems for a non-Commission employee shall include criminal 
background information furnished by the vendor. The criminal background check must comply with 
state and federal law and include the results of a PA State-wide check (ePATCH), in addition to a 
National Criminal Information Database check. If a consultant is working offshore, results of an 
international background check will be required. IT Security will specify detailed background check 
requirements based upon the user's country of origin. Access will not be provided until required 
background checks and documentation are completed and provided by the vendor. 
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Hosted/Cloud-Based Security Requirements 
 


The Commission’s data must be located and remain within the continental United States. 
Vendor shall use commercially reasonable resources and efforts to maintain adequate internet 
connection bandwidth, service capacity, and ensure its data center and/or other vendors performing 
subcontracted services have industry standard physical, technical, human, and administrative 
controls. 
Vendor shall house all services and equipment in an operational environment that meets industry 
standards including climate control, fire and safety hazard detection, redundancy, electrical needs, 
and physical security. 
If Commission employee access is required, then the latest version of ADFS (Active Directory 
Federated Services), using the latest version of SAML, must be used for authentication and 
authorization, and the Identity Source must be either the Commission’s on-premise ADFS installation 
or the Commission’s Azure AD instance. 
When SAML authentication is used for cloud-hosted systems, the vendor must use Provider-side 
Initiated authentication.  
All cloud-based/hosted systems using HTTPS, or any other protocol using SSL/TLS, must use TLS 1.2 or 
later with a key size no smaller than 2048 bits. 
For public-facing systems, the vendor shall utilize a third-party certificate provider who is a recognized 
and trusted authority in the industry. 
The vendor is responsible for sending the Commission system/network vulnerability scan results upon 
request. 
The vendor will supply firewall and IPS logs for malicious intrusion and access attempts into hosted 
Commission systems upon request. 
Vendors must have, and upon request by the Commission, shall provide copies of its information 
security policies that cover the following elements: 
- Data classification and privacy 
- Security training and awareness 
- Systems administration, patching, and configuration 
- Application development and code review 
- Incident response 
- Workstation management, mobile devices, and antivirus 
- Backups, disaster recovery, and business continuity 
- Regular audits and testing 
- Requirements for third-party business partners and contractors 
- Compliance with information security or privacy laws, regulations, or standards 


The vendor shall allow the Commission, or an agreed upon third party, to perform security 
assessments, vulnerability assessments, or audits of systems that contain Commission data. 
For systems hosted off the Commission’s network, an industry-accepted endpoint protection solution 
must be operated on all hosting servers. 
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On-Prem/Physically-Connected Security Requirements 
 


The Commission’s IT Security Team must be allowed to scan, for security vulnerabilities, any new 
equipment and/or changes to existing equipment before implementation. 
The Commission’s IT Security team must be given administrator-level access to all installed equipment 
for incident response and security assessment. 
All Microsoft Windows-based systems, connected to the Commission’s network, will be joined to the 
Commission’s Active Directory domain and will be patched by the Commission’s IT staff on a monthly-
basis at a minimum. 
The vendor is responsible for updating all non-Windows systems, not operated or administered by the 
Commission, to the vendors’ latest recommended level. 
If remote access is needed, the vendor must use HorizonView. If using VPN for remote access, a 
Commission owned and managed device is required. 
If local connectivity to the Commission’s network is needed, a Commission-owned and managed 
device is required. Vendor-owned devices are not permitted to be connected to the network. 
The vendor’s system/software must co-exist with all industry accepted endpoint software with no 
exceptions. 


The vendor must provide the necessary directory and file exclusions to allow the system/software to 
operate as intended. 


 







Appendix A 
Pennsylvania Turnpike Commission 


 
 
The normal business hours of this agency are: 8 a.m. – 5 p.m., Monday – Friday 
except on the following holidays: New Year’s Day, Martin Luther King Day, President’s 
Day, Good Friday, Memorial Day, Independence Day, Labor Day, Veteran’s Day, 
Thanksgiving, and Christmas. 
 
 


Section 1 
Definitions - Authorized Officer [Article 1.01] 
See also Authority of Project Manager – Appeals – Authorized Officer [Article 2.09 f)] 
 
The Authorized Officers are: 
Mark P. Compton, Chief Executive Officer 
Craig R. Shuey, Chief Operating Officer 
 
 
Proposer Eligibility [Section 1, 1.04] 
The Pennsylvania Reciprocal Limitations Act is found at Section 107 of Title 62 of the 
Pennsylvania Consolidated Statutes [62 Pa.C.S.A. § 107].  A link to the Pennsylvania 
Reciprocal Limitations Act requirements appears below: 
 
http://www.dgs.state.pa.us/dgs/lib/dgs/forms/comod/procurementforms/gspur89.pdf 
 
 


Section 3 
 
Governing Law; Jurisdiction [Article 1.06] 
See also Articles 5.01 a), 6.04, 9.01, and 9.05 
 
The governing law is Pennsylvania.  For ease of reference, the Pennsylvania Procurement 
Code is found in the Pennsylvania Consolidated Statutes Annotated in Title 62 beginning 
at Section 101 [62 Pa.C.S.A. § 101 et seq.]. 
 
 
Arbitration [Article 1.10] 
 
All questions or disputes regarding any matter involving this contract or its breach shall be 
referred to the Board of Claims as provided in 62 Pa.C.S.A. § 1711 et seq.  If the Board of 
Claims either refuses or lacks jurisdiction, these questions or disputes shall proceed as 
provided in 42 Pa.C.S.A. § 7301 et seq. (Statutory Arbitration).   
 
 
Notices [Article 1.16] 
See also Article 5.01 regarding changes in insurance policies 



http://www.dgs.state.pa.us/dgs/lib/dgs/forms/comod/procurementforms/gspur89.pdf





 
The Authorized Officers are: 
Mark P. Compton, Chief Executive Officer 
Craig R. Shuey, Chief Operating Officer 
 
Mailing address:  
Pennsylvania Turnpike Commission, P.O. Box 67676, Harrisburg, PA 17106-7676 
 
Physical address:  
Pennsylvania Turnpike Commission, 700 South Eisenhower Boulevard, Middletown, PA 
17057 
 
 
Operator Specific Requirements and Policies [Article 2.04] 
See also Articles 6.01 j) and 6.02 c) 
 
 
Authority of the Project Manager – Appeals – Authorized Officer [Article 2.08 f)] 
The Authorized Officers are: 
 
Mark P. Compton, Chief Executive Officer 
Craig R. Shuey, Chief Operating Officer 
 
Audit/Retention of Records 
 
VENDOR and its subcontractors shall maintain books and records related to performance 
of this Agreement or subcontract and necessary to support amounts charged to the 
COMMISSION in accordance with applicable law, terms and conditions of this 
Agreement, and generally accepted accounting practice.  VENDOR shall maintain these 
books and records for a minimum of three (3) years after the completion of the Agreement, 
final payment, or completion of any contract, audit or litigation, whichever is later.  All 
books and records shall be available for review or audit by the COMMISSION, its 
representatives, and other governmental entities with monitoring authority upon reasonable 
notice and during normal business hours.  VENDOR agrees to cooperate fully with any 
such review or audit.  If any audit indicates overpayment to VENDOR, or subcontractor, 
the COMMISSION shall adjust future or final payments otherwise due.  If no payments are 
due and owing to VENDOR, or if the overpayment exceeds the amount otherwise due, 
VENDOR shall immediately refund all amounts which may be due to the COMMISSION.  
Failure to maintain the books and records required by this Section shall establish a 
presumption in favor of the COMMISSION for the recovery of any funds paid by the 
COMMISSION under this Agreement for which adequate books and records are not 
available to support the purported disbursement. 
 
 
 
 







Security [Article 2.18] 
See also Articles 4.05 h) and 4.05 i)  
 
See attachment of PTC Security Requirements. 
 
 
Methods & Times of Payment; Invoices & Document Requirements [Article 3.02] 
 
Invoices should describe with sufficient detail the nature of any products or services 
provided as well as the unit costs and extended costs for individual line items.  Invoices 
should be sent to the Project Manager as subsequently identified in the contract. 
 
 
Taxes – Sales Tax Exemption [Article 3.03] 
 
The Pennsylvania Turnpike Commission is exempt from the sales and use taxes and will 
provide an exemption certificate upon request. 
 
 
Payment Terms and Timeliness [Article 3.04] 
 
See, 62 Pa.C.S.A. § 3902 and § 3931 et seq. 
 
 
Insurance – Additional and Named Insureds [Article 5.01]  
 
The supplier shall name the Pennsylvania Turnpike Commission as an additional insured 
upon award of contract.  
 
 
Insurance Requirements and Minimum Limits [Article 5.02] 
See also Valuable Papers and EDP Media Insurance Article 5.02 d) 
 
The Pennsylvania Turnpike Commission has the following general insurance 
requirements: 
 


1. The supplier shall provide Product Liability Insurance in the amount of $1 million 
per occurrence and $2 million in the aggregate. 


2. The supplier shall provide evidence of insurance coverage with the supplier’s 
proposal showing that they have General Liability, Workers’ Compensation, and 
Auto Liability in place,  


 
 
 
 
 







Confidentiality Policies [Article 6.01 j)] 
 
Privacy of electronic toll collection account holder information is addressed at 74 
Pa.C.S.A. § 8117(d). 
 
 
Procurement of Agreement [Article 6.02 c)] 
 
See Contractor Integrity Provisions below. 
 
 
Ethics; Related Legal Entity [Article 6.04] 
See, 62 Pa.C.S.A. § 2301 et seq. as well as Contractor Integrity Provisions below. 
  
 
Designated Delivery Location [Article 10.04] 
E-Z Pass Customer Service Center, 300 East Park Drive, Harrisburg, PA 17111 
Phone: 877.736.6727 
 
 


Additional Terms 
The following shall become part of the contract between the Vendor and the 
Pennsylvania Turnpike Commission: 
 
Commission’s contract signature page [separate attachment] 
  
PTC Security Requirements [separate attachment];  
PTC Diverse Business (DB) Requirements [separate attachment];  
Contractor Integrity Provisions [see below]; and 
Contractor Responsibility Provisions [see below].  
 


CONTRACTOR INTEGRITY PROVISIONS 


It is essential that those who seek to contract with the Pennsylvania Turnpike 
Commission (“Commission”) observe high standards of honesty and integrity. They must 
conduct themselves in a manner that fosters public confidence in the integrity of the 
Commission contracting and procurement process.  


I. DEFINITIONS.  For purposes of these Contractor Integrity Provisions, the 
following terms shall have the meanings found in this Section: 


a. “Affiliate” means two or more entities where (a) a parent entity owns 
more than fifty percent of the voting stock of each of the entities; or (b) a 
common shareholder or group of shareholders owns more than fifty 
percent of the voting stock of each of the entities; or (c) the entities have a 
common proprietor or general partner. 







b. “Consent” means written permission signed by a duly authorized officer 
or employee of the Commission, provided that where the material facts 
have been disclosed, in writing, by prequalification, bid, proposal, or 
contractual terms, the Commission shall be deemed to have consented by 
virtue of the execution of this contract. 


c. “Contractor” means the individual or entity, that has entered into this 
contract with the Commission, and “Contractor Related Parties” means 
any affiliates of the Contractor and the Contractor’s executive officers, 
Pennsylvania officers and directors, or owners of 5% or more interest in 
the Contractor 


d. “Financial Interest” means either: 


i. Ownership of more than a five percent interest in any business; or 


ii. Holding a position as an officer, director, trustee, partner, 
employee, or holding any position of management. 


e. “Gratuity” means tendering, giving, or providing anything of monetary 
value including, but not limited to, cash, travel, entertainment, gifts, 
meals, lodging, loans, subscriptions, advances, deposits of money, 
services, employment, or contracts of any kind.  See Commission Policy 
3.10, Code of Conduct. 


f. “Non-bid Basis” means a contract awarded or executed by the 
Commission with Contractor without seeking bids or proposals from any 
other potential bidder or offeror. 


II. In furtherance of this policy, Contractor agrees to the following:  


1. Contractor shall maintain the highest standards of honesty and integrity during the 
performance of this contract and shall take no action in violation of state or 
federal laws or regulations or any other applicable laws or regulations, or other 
requirements applicable to Contractor or that govern contracting or procurement 
with the Commission.  


1. Contractor shall establish and implement a written business integrity policy, 
which includes, at a minimum, the requirements of these provisions as they relate 
to Contractor activity with the Commission and Commission employees and 
which is made known to all Contractor employees who are providing services for 
this agreement or who are otherwise in contact with Commission 
employees. Posting these Contractor Integrity Provisions conspicuously in easily 
accessible and well-lighted places customarily frequented by employees working 
on the agreement shall satisfy this requirement.   


3. Contractor, its affiliates, agents, employees and anyone in privity with Contractor 
shall not accept, agree to give, offer, confer, or agree to confer or promise to 
confer, directly or indirectly, any gratuity or pecuniary benefit to any person, or to 







influence or attempt to influence any person in violation of the Public Official and 
Employees Ethics Act, 65 Pa.C.S. §§1101 et seq.; the State Adverse Interest Act, 
71 P.S. §776.1 et seq.; Commission Policy 3.10, Code of Conduct or in violation 
of any other federal or state law in connection with performance of work under 
this contract, except as provided in this contract.  


4. Contractor shall not have a financial interest in any other contractor, 
subcontractor, or supplier providing services, labor, or material under this 
contract, unless the financial interest is disclosed to the Commission in writing 
and the Commission consents to Contractor’s financial interest prior to 
Commission execution of the contract. Contractor shall disclose the financial 
interest to the Commission at the time of bid or proposal submission, or if no bids 
or proposals are solicited, no later than Contractor’s submission of the contract 
signed by Contractor. 


5. Contractor certifies to the best of its knowledge and belief that within the last five 
(5) years Contractor or Contractor Related Entities have not: 


a. been indicted or convicted of a crime involving moral turpitude or 
business honesty or integrity in any jurisdiction; 


b. been suspended, debarred or otherwise disqualified from entering into any 
contract with any governmental agency; 


c. had any business license or professional license suspended or revoked;  


d. had any sanction or finding of fact imposed as a result of a judicial or 
administrative proceeding related to fraud, extortion, bribery, bid rigging, 
embezzlement, misrepresentation or anti-trust; and 


e. been, and is not currently, the subject of a criminal investigation by any 
federal, state or local prosecuting or investigative agency and/or civil anti-
trust investigation by any federal, state or local prosecuting or 
investigative agency. 


If Contractor cannot so certify to the above, then it must submit along with its bid, 
proposal or contract a written explanation of why such certification cannot be 
made and the Commission will determine whether a contract may be entered into 
with the Contractor.  The Contractor’s obligation pursuant to this certification is 
ongoing from and after the effective date of the contract through the termination 
date thereof. Accordingly, the Contractor shall have an obligation to immediately 
notify the Commission in writing if at any time during the term of the contract if 
becomes aware of any event which would cause the Contractor’s certification or 
explanation to change.  Contractor acknowledges that the Commission may, in its 
sole discretion, terminate the contract for cause if it learns that any of the 
certifications made herein are currently false due to intervening factual 
circumstances or were false or should have been known to be false when entering 
into the contract. 







6. Contractor shall comply with the requirements of the Lobbying Disclosure Act 
(65 Pa.C.S. §13A01 et seq.) regardless of the method of award.  If this contract 
was awarded on a Non-bid Basis, Contractor must also comply with the 
requirements of the Section 1641 of the Pennsylvania Election Code (25 P.S. 
§3260a). 


7. When Contractor has reason to believe that any breach of ethical standards as set 
forth in law, Commission Policy 3.10, Code of Conduct, or these Contractor 
Integrity Provisions has occurred or may occur, including but not limited to 
contact by a Commission officer or employee which, if acted upon, would violate 
such ethical standards, Contractor shall immediately notify the Commission 
contracting officer or the Chief Compliance Officer in writing.  


8. Contractor, by submission of its bid or proposal and/or execution of this contract 
and by the submission of any bills, invoices or requests for payment pursuant to 
the contract, certifies and represents that it has not violated any of these 
Contractor Integrity Provisions in connection with the submission of the bid or 
proposal, during any contract negotiations or during the term of the contract, to 
include any extensions thereof. Contractor shall immediately notify the 
Commission in writing of any actions for occurrences that would result in a 
violation of these Contractor Integrity Provisions.  Contractor agrees to reimburse 
the Commission for the reasonable costs of investigation incurred by the Chief 
Compliance Officer for investigations of the Contractor’s compliance with the 
terms of this or any other agreement between the Contractor and the Commission 
that results in the suspension or debarment of the Contractor. Contractor shall not 
be responsible for investigative costs for investigations that do not result in the 
Contractor’s suspension or debarment. 


9. Contractor shall cooperate with the Chief Compliance Officer in investigating any 
alleged Commission agency or employee breach of ethical standards and any 
alleged Contractor non-compliance with these Contractor Integrity Provisions. 
Contractor agrees to make identified Contractor employees available for 
interviews at reasonable times and places. Contractor, upon the inquiry or request 
of the Chief Compliance Officer, shall provide, or if appropriate, make promptly 
available for inspection or copying, any information of any type or form deemed 
relevant by the Chief Compliance Officer to Contractor's integrity and compliance 
with these provisions. Such information may include, but shall not be limited to, 
Contractor's business or financial records, documents or files of any type or form 
that refer to or concern this contract.  Contractor shall incorporate this paragraph 
in any agreement, contract or subcontract it enters into in the course of the 
performance of this contract/agreement solely for the purpose of obtaining 
subcontractor compliance with this provision. The incorporation of this provision 
in a subcontract shall not create privity of contract between the Commission and 
any such subcontractor, and no third party beneficiaries shall be created thereby. 


10. For violation of any of these Contractor Integrity Provisions, the Commission 
may terminate this and any other contract with Contractor, claim liquidated 
damages in an amount equal to the value of anything received in breach of these 







Provisions, claim damages for all additional costs and expenses incurred in 
obtaining another contractor to complete performance under this contract, and 
debar and suspend Contractor from doing business with the Commonwealth. 
These rights and remedies are cumulative, and the use or non-use of any one shall 
not preclude the use of all or any other. These rights and remedies are in addition 
to those the Commission may have under law, statute, regulation, or otherwise.    


 
 
 


CONTRACTOR RESPONSIBILITY PROVISIONS 
 
For the purpose of these provisions, the term contractor is defined as any 
person, including, but not limited to, a bidder, offeror, loan recipient, grantee or 
lessor, who has furnished or performed or seeks to furnish or perform, goods, 
supplies, services, leased space, construction or other activity, under a contract, 
grant, lease, purchase order or reimbursement agreement with the 
Commonwealth of Pennsylvania (Commonwealth). The term contractor includes 
a permittee, licensee, or any agency, political subdivision, instrumentality, public 
authority, or other public entity in the Commonwealth.  
 
1. The Contractor certifies, in writing, for itself and its subcontractors required to 
be disclosed or approved by the Commonwealth, that as of the date of its 
execution of this Bid/Contract, that neither the Contractor, nor any such 
subcontractors, are under suspension or debarment by the Commonwealth or 
any governmental entity, instrumentality, or authority and, if the Contractor 
cannot so certify, then it agrees to submit, along with its Bid/Contract, a written 
explanation of why such certification cannot be made.  
2. The Contractor also certifies, in writing, that as of the date of its execution of 
this Bid/Contract it has no tax liabilities or other Commonwealth obligations, or 
has filed a timely administrative or judicial appeal if such liabilities or obligations 
exist, or is subject to a duly approved deferred payment plan if such liabilities 
exist.  
 
3. The Contractor's obligations pursuant to these provisions are ongoing from 
and after the effective date of the Contract through the termination date thereof. 
Accordingly, the Contractor shall have an obligation to inform the Commonwealth 
if, at any time during the term of the Contract, it becomes delinquent in the 
payment of taxes, or other Commonwealth obligations, or if it or, to the best 
knowledge of the Contractor, any of its subcontractors are suspended or 
debarred by the Commonwealth, the federal government, or any other state or 
governmental entity. Such notification shall be made within 15 days of the date of 
suspension or debarment.  
 
4. The failure of the Contractor to notify the Commonwealth of its suspension or 
debarment by the Commonwealth, any other state, or the federal government 
shall constitute an event of default of the Contract with the Commonwealth.  







 
5. The Contractor agrees to reimburse the Commonwealth for the reasonable 
costs of investigation incurred by the Office of State Inspector General for 
investigations of the Contractor's compliance with the terms of this or any other 
agreement between the Contractor and the Commonwealth that results in the 
suspension or debarment of the contractor. Such costs shall include, but shall not 
be limited to, salaries of investigators, including overtime; travel and lodging 
expenses; and expert witness and documentary fees. The Contractor shall not be 
responsible for investigative costs for investigations that do not result in the 
Contractor's suspension or debarment.  
 
6. The Contractor may obtain a current list of suspended and debarred 
Commonwealth contractors by either searching the Internet at 
http://www.dgs.pa.gov or contacting the:  
 
Department of General Services  
Office of Chief Counsel  
603 North Office Building  
Harrisburg, PA 17125  
Telephone No: (717) 783-6472  
FAX No: (717) 787-9138 
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MINIMUM INSURANCE REQUIREMENTS 
Pennsylvania Turnpike Commission 


Before starting any work and until completion and final payment is made for the work, or final 
acceptance of the work, the Contractor will provide and maintain the following minimum levels of 
insurance at Contractor’s own expense.  Contractor shall furnish Certificates of Insurance 
showing the effective date of coverage as outlined below. No work may be performed until the 
required evidence of Insurance is provided in accordance with the terms of the contract.  
Contractor shall be responsible for ensuring that all Subcontractors hired by the Contractor are 
properly insured.  Contractor shall not permit any such Subcontractors to start work until such 
evidence has been provided to the Contractor. 
 


a) All insurance shall be procured from insurers permitted to do business in the State 
in which the project is taking place and having an A.M. Best Rating of at least “A-, 
Class VIII”. 


 
b) Contractor shall not have a Self-Insured Retention (SIR) on any policy greater than 


$50,000, which is the responsibility of the Contractor.  If Contractor’s policy(ies) 
has a Self-Insured Retention exceeding this amount, approval must be received 
from the Commission prior to starting work.  In the event any policy includes an 
SIR, the Contractor is responsible for payment within the SIR of their policy(ies) 
and the Additional Insured requirements specified herein shall be offered within 
the SIR amount(s). 


 
c) All insurance required herein, except for Professional Liability and Network 


Security and Privacy Liability Insurance, shall be written on an “occurrence” basis.   
 


d) The Contractor’s insurance carrier(s) shall agree to provide at least thirty (30) days 
prior written notice to the Commission in the event coverage is canceled or non-
renewed, unless cancellation is for non-payment of premium.  In the event of 
cancellation or non-renewal of coverage(s) for any reason, it is the Contractor’s 
responsibility to replace coverage to comply with the Contract requirements so 
there is no lapse of coverage for any time period.  


 
If the insurance carriers will not issue or endorse their policy(s) to comply with the 
above it is the responsibility of the Contractor to report any notice of cancellation 
or non-renewal at least thirty (30) days prior to the effective date of this notice.  


 
e) Contractor shall provide the Commission with Certificates of Insurance, showing 


the insurance coverages listed below, ten days prior to the start of work of this 
Project and thereafter upon renewal or replacement of each coverage.  The 
Contractor shall not begin any work until the Commission has reviewed and 
approved the Certificate of Insurance.   


 
Failure of the Commission to demand such certificate or other evidence of full 
compliance with these insurance requirements or failure of the Commission to 
identify a deficiency from evidence that is provided shall not be construed as a 
waiver of Contractor's obligation to maintain such insurance. 
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MINIMUM INSURANCE REQUIREMENTS 
Pennsylvania Turnpike Commission 


Upon completion of the contract, an additional certificate(s) of insurance 
evidencing coverage shall be provided to the Commission with final application for 
payment. 


 
f) The Commission, and its Commissioners, officers, employees and agents shall be 


added as ADDITIONAL INSUREDS on all required liability policies (except 
Workers’ Compensation and Professional Liability) for ongoing operations and 
completed operations on a primary noncontributory basis.   


 
There shall be no “Insured versus Insured Exclusion” on any policies; all policies 
will provide for “cross liability coverage”.  


 
g) Waiver of Rights of Subrogation:  Contractor shall waive all rights of recovery 


against the Commission and all the additional insureds for loss or damage covered 
by any of the required insurance, including Workers’ Compensation (except 
Professional Liability and Network Security and Privacy Liability).   


 
h) The amount of insurance in the required coverages shall not be construed to be a 


limitation of the liability on the part of the Contractor. 
 


i) The carrying of insurance described below shall in no way be interpreted as 
relieving the Contractor of any responsibility or liability under the contract. 
 


j) Any type of insurance or any increase in limits of liability which the Contractor 
requires for its own protection or on account of statute shall be its own 
responsibility and at its own expense.  


 
k) Contractor shall promptly notify the Commission and the appropriate insurance 


company(ies) in writing of any accident(s) as well as any claim, suit or process 
received by the insured Contractor arising in the course of operations under the 
contract.  The Contractor shall forward such documents received to its insurance 
company(ies), as soon as practicable, or as required by its insurance policy(ies). 


 
REQUIRED COVERAGES - the following may be provided through a combination of 
primary and excess policies in order to meet the minimum limits set forth below:  


 
1. Workers’ Compensation and Employer’s Liability: 


Provided in the State in which the work is to be performed and elsewhere as may be 
required and shall include: 


 
a) Workers’ Compensation Coverage:  Statutory Requirements 


 
b) Employers Liability Limits not less than: 


Bodily Injury by Accident:   $500,000 Each Accident 
Bodily Injury by Disease:   $500,000 Each Employee 
Bodily Injury by Disease:   $500,000 Policy Limit 
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MINIMUM INSURANCE REQUIREMENTS 
Pennsylvania Turnpike Commission 


 
2. Commercial General Liability:  


Provided on standard ISO forms or an equivalent form including Premises - Operations, 
Independent Contractors, Products/Completed Operations, Broad Form Property 
Damage, Contractual Liability, and Personal Injury and Advertising Injury. 
 
a) Occurrence Form with the following minimum limits: 


(1) General Aggregate: $2,000,000 
(2) Products/Completed Operations 


Aggregate: $2,000,000 
(3) Each Occurrence: $1,000,000 
(4) Personal and Advertising Injury: $1,000,000 


 
3. Automobile Liability: 


a) Coverage to include All Owned, Hired and Non-Owned Vehicles (or “Any Auto”). If 
Contractor does not have any Owned Vehicles, Contractor is still required to 
maintain coverage for Hired and Non-Owned Vehicles as either a stand-alone 
policy or endorsed onto the Commercial General Liability policy above 
 


b) Minimum per Accident Combined Single Limit  $1,000,000 
 
4. Commercial Umbrella Liability: 


a) Policy(ies) to apply on a Following Form Basis of the following: 
(1) Commercial General Liability,  
(2) Automobile Liability, and  
(3) Employers Liability Coverage. 


 
b) Minimum Limits of Liability 


Occurrence Limit: $4,000,000 
Aggregate Limit (where applicable): $4,000,000 


 
5. Professional Liability: 


a) The definition of “Covered Services” shall include the services required in the scope 
of this contract.  


 
b) Minimum Limits of Liability:  


Per Claim: $2,000,000 
Aggregate: $2,000,000 
 


c) If the policy is issued on a claims-made form, the following requirements will apply: 
 


1. The retroactive date must be on or before the start of work under this 
contract; 


2. In the event of policy termination, cancellation or non-renewal, the 
Contractor must purchase “tail coverage/an extended reporting period” or 
maintain coverage for a period of three (3) years after the completion of 
their work/final payment. 


 
 







 
 


03/23/2021 
 
 


MINIMUM INSURANCE REQUIREMENTS 
Pennsylvania Turnpike Commission 


6. Network Security and Privacy Liability (may be included in Professional Liability): 
a) Contractor shall maintain the following coverage including but not limited to: 


(1) Network Security Liability for third party liability arising out of hacking, 
network system intrusions, unauthorized access/use to data or systems, 
distribution of malicious code, denial of service and cyber extortion.  


(2) Privacy Liability for third party liability arising out of breach of privacy, 
inclusive of confidential and proprietary business information, HIPAA 
violations and other breaches of personally identifiable information and /or 
protected health information that may arise from their work with this 
contract.  


 
b) Minimum Limits of Liability:  


Per Claim: $2,000,000 
Aggregate: $2,000,000 
 


c) Minimum Limits of Liability:  
Privacy Breach Notification and Credit Monitoring: $2,000,000 Per Occurrence 
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IN WITNESS WHEREOF, the Pennsylvania Turnpike Commission and [Contractor’s 
Name] have executed this Agreement by their duly authorized officers on the date written above. 


 


ATTEST:     PENNSYLVANIA TURNPIKE COMMISSION 


 


 


____________________________     _______      ___________________________    _______ 
Ann Louise Edmunds                             Date          Yassmin Gramian, P.E.                      Date 
Assistant Secretary-Treasurer                                  Chair 
 


APPROVED AS TO FORM AND LEGALITY: 


 


 


____________________________     _______       __________________________    _______ 
Albert C. Peters II                                   Date          Pennsylvania Attorney General         Date 
General Litigation & Contracts Counsel                   
 


 


ATTEST:                                                                  [CONTRACTOR’S NAME] 


 


Signature____________________     _______       Signature______________________   ______ 
                                                               Date                                                                            Date 


Name_______________________                          Name_________________________ 


Title________________________                          Title__________________________ 


 


Federal Tax ID No.______________________ 
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E-ZPass Equipment and Services Request for Proposals
Appendix A-Member Specific Requirements
State Road and Tollway Authority


The parties to the attached Agreement agree to be bound by the following Member Specific Requirements 
for the State Road and Tollway Authority (“SRTA”), which are hereby made a part of the Agreement.  


1. Authorized Officer. The term “Authorized Officer”, “authorized representative”, or similar term, when
used in reference to SRTA, shall mean the Executive Director of SRTA or another employee of SRTA
who may be specifically authorized in writing by the Executive Director to perform one or more
functions on behalf of SRTA under the Agreement.


2. Governing Law. This Agreement is a Georgia agreement made under the Laws of the State of Georgia.
It will be enforced according to Georgia Law without regard to its conflict of Laws rules or any other
rules directing referral to foreign Law or forums.


2.1. Uniform Commercial Code.  Except to the extent provisions of the Agreement are clearly
inconsistent therewith, the applicable provisions of the Uniform Commercial Code as modified 
and adopted by the State of Georgia shall govern this Agreement.  To the extent the Agreement 
entails both the supply of goods and services such shall be deemed goods within the meaning of 
the Uniform Commercial Code, except when deeming such services as goods would result in a 
clearly unreasonable interpretation. 


3. Venue. Any action arising out of or related to this Agreement in any way shall be brought exclusively
in the Superior Court of Fulton County, Georgia, and each Party hereby consents to the jurisdiction and
venue of such Court and the appropriate appellate courts therefrom in any such action and irrevocably
waives, to the fullest extent permitted by Law, any objection that it may now or hereafter have to the
personal jurisdiction and venue of such court and to any claim of inconvenient forum.


4. Notice Address. All Notices under the Agreement which are required to be given in writing shall be
sent to the following:


For SRTA: 


Executive Director 
245 Peachtree Center Ave, Suite 2200 
Atlanta, Georgia 30303 
Phone: (404) 893-6111 
Email: ctomlinson@srta.ga.gov 


With a copy to: 


Chief Legal Officer 
245 Peachtree Center Ave, Suite 2200 
Atlanta, Georgia 30303 
Phone: (404) 893-6111 
Email: mmandus@srta.ga.gov 


5. Price and Payment. For satisfactory performance of Services, SRTA hereby agrees to compensate the
Vendor in accordance with the prices set forth in Appendix D - Equipment Components, Services
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Listing and Pricing Schedules of the Agreement. Vendor shall invoice SRTA for the Services and 
Equipment in the month following the month in which the Equipment was delivered and accepted or 
the Services were performed and completed, as applicable. Vendor shall email the invoice to 
einvoices@srta.ga.gov with a copy of same to the address below as set forth in Section 4 (Notice 
Address). Vendor shall also provide the following with each invoice: all other documents, records, 
correspondence and deliverables which Vendor and other persons delivering the Equipment and 
performing the Services are required to provide SRTA under the Agreement. All invoices shall 
reference SRTA Contract No. _________. 
 
SRTA shall pay properly invoiced amounts due to Vendor within thirty (30) days after receipt of such 
invoice, except for any amounts disputed by SRTA. The Parties shall seek to resolve all such disputes 
expeditiously and in good faith. Vendor shall continue performing its obligations under the Agreement 
notwithstanding any such dispute. Without prejudice to any other right or remedy, SRTA reserves the 
right to set off any amount owing to it by Vendor against any amount payable by SRTA to Vendor. 
Payment of an invoice is not evidence or admission that the Equipment or Services meet the 
requirements of the Agreement. Payment or use of any Equipment or Services or portions thereof by 
SRTA shall not constitute an acceptance of any Equipment or Services not performed in accordance 
with the Agreement nor shall payment waive any preceding or then-existing breach or default by the 
Vendor of any term of the Agreement. 
 
5.1. End of Fiscal Year. No later than the second Friday of July of each year, Vendor must submit to 


SRTA outstanding invoices or progress reports for Equipment and Services successfully 
completed or supplied during the period of July 1st – June 30th of that year. Progress reports shall 
include a description of the Equipment and Services that has been successfully completed or 
supplied and an estimated cost for the Equipment and Services. Failure to adhere to this 
requirement may result in non-payment for the Equipment or Services, as applicable. SRTA 
reserves its right to dispute part or all of an invoice and to withhold payment for any Equipment 
and Services that was not successfully completed or supplied. 
 


5.2. Maximum Not-to-Exceed. The maximum not-to-exceed amount of this Agreement shall be 
$_______________. 


 
5.3. Taxes. Unless specified otherwise in the Agreement, Vendor shall be solely responsible for and 


pay, all federal, state, and local taxes. 
 


5.4. Overpayment. In the event an overpayment is made to Vendor under this Agreement, Vendor 
shall immediately refund to SRTA the full amount of any such erroneous payment or 
overpayment following Vendor’s written notice of such erroneous payment or overpayment, as 
issued by SRTA. If Vendor fails to refund the erroneous payment or overpayment within a 30-
Day period, SRTA shall be entitled to interest at one percent (1%) per month on the amount not 
repaid from the date of overpayment. The provisions in this section shall survive the expiration 
or termination of this Agreement. 


 
5.5. Reduction of Payment for Non-conforming Services.  If any defined action, duty or service or 


part required by the Agreement is not performed by the Vendor in accordance with the 
requirements of the Agreement, the value of such action, duty or service or part thereof will be 
determined by SRTA and deducted from any invoice claiming such items for payment.  If the 
action, duty or service or part thereof has been completed and is not in conformance with the 
Agreement, the Vendor will be notified and given the opportunity to correct any deficiencies 
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within a time certain.  Payment (for the non-conforming Services) will be withheld by SRTA 
from any invoice until such time as the Services is corrected in accordance with the Agreement. 


 
6. Insurance. 


 
6.1. Insurance Certificates.  The Vendor shall procure the insurance coverages identified below at the 


Vendor’s expense and shall furnish ATL an insurance certificate listing ATL as the certificate 
holder and an endorsement listing ATL as an additional insured for the acts or omissions of Vendor 
in relation to the commercial general liability and business automobile liability insurance. Such 
additional insured requirement may be met on a blanket additional insured basis.  Evidence of 
insurance coverages shall be provided on the standard ACORD form acceptable to ATL and the 
Georgia Office of the Insurance Commissioner.  Should any of the policies described herein be 
cancelled before the expiration date thereof or revised in a material way, Vendor shall notify ATL 
within seven (7) Days of Vendor’s notice of such cancellation or change.  The insurance certificate 
must provide the (a) name and address of authorized agent; (b) name and address of insured; (c) 
name of insurance company(ies); (d) description of policies; (e) policy number(s); (f) policy 
period(s); (g) limits of liability; (h) name and address of ATL as certificate holder; (i) Project 
Name and Number; (j) signature of authorized agent; and (k) telephone number of authorized 
agent. 


 
6.2. Insurer Qualifications, Insurance Requirements.  Each of the insurance coverages required below 


(i) shall be issued by a company licensed by the Insurance Commissioner to transact the business 
of insurance in the State of Georgia for the applicable line of insurance, and (ii) shall be an insurer 
(or, for qualified self-insureds or group self-insureds, a specific excess insurer providing statutory 
limits) with a Best Policyholders Rating of "A-" or better and with a financial size rating of Class 
V or larger.  Each such policy shall contain the following provisions: 


 
6.2.1. Vendor shall provide at least thirty (30) Days prior written notice of cancellation or 


nonrenewal to ATL.  Such notice shall be valid only as to the Project as shall have been 
designated by Project Number and Name in said notice.   Vendor shall provide written notice 
of any material changes to the policy to ATL within three (3) Business Days of Vendor’s 
receipt of notice of any changes or proposed changes from the insurance company; 


 
6.2.2. the policy shall not be subject to invalidation as to any insured by reason of any act or 


omission of another insured or any of its officers, employees, agents or other representatives 
("Separation of Insureds"); 


 
6.2.3. each Insurer is hereby notified that the statutory requirement that the Attorney General of 


Georgia shall represent and defend the Indemnities remains in full force and effect and is not 
waived by issuance of any policy of insurance.  In the event of litigation, any settlement on 
behalf of the indemnities must be expressly approved by the Attorney General.  The Vendor 
and its insurance carrier may retain, but are not obligated to retain, counsel to assist with the 
defense of the Indemnities, in which case there will be mutual cooperation between the 
Attorney General and such counsel.  See O.C.G.A.  § 45-15-12;  


 
6.2.4. all deductibles shall be paid for by the Vendor. 
 


6.3. Required Insurance Coverages.  The Vendor also agrees to purchase insurance and have the 
authorized agent state on the insurance certificate that the Vendor has purchased the following 
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types of insurance coverages, consistent with the policies and requirements of O.C.G.A. § 50-21-
37.  The minimum required coverages and liability limits are as follows: 


 
6.3.1. Workers' Compensation Insurance.  The Vendor agrees to provide at a minimum Workers' 


Compensation coverage in accordance with the statutory limits as established by the General 
Assembly of the State of Georgia.  A group insurer must submit a certificate of authority from 
the Insurance Commissioner approving the group insurance plan.  A self-insurer must submit 
a certificate from the Georgia Board of Workers’ Compensation stating the Vendor qualifies 
to pay its own workers’ compensation claims.  The Vendor shall require all subcontractors 
performing Services under this Agreement to obtain an insurance certificate showing proof 
of Workers' Compensation Coverage and shall submit a certificate on the letterhead of the 
Vendor in the following language: 


 
This is to certify that all subconsultants performing Services on this Project are 
covered by their own workers' compensation insurance or are covered by the Vendor’s 
workers’ compensation insurance. 


 
6.3.2. Commercial General Liability Insurance.  The Vendor shall provide Commercial General 


Liability Insurance (2001 ISO Occurrence Form or equivalent) of at least $1,000,000.00 per 
Occurrence and $2,000,000.00 General Aggregate. 


 
6.3.3. Commercial Business Automobile Liability Insurance.  If the Vendor will use or provide for 


use of motor vehicles in providing and/or performing the Services as set forth in the 
Agreement, the Vendor shall provide Commercial Business Automobile Liability Insurance 
that shall include coverage for bodily injury and property damage arising from the operation 
of any owned, non-owned, or hired automobile.  The Commercial Business Automobile 
Liability Insurance Policy shall provide not less than $1,000,000 Combined Single Limits for 
each occurrence.   


 
6.3.4. Professional Liability (Errors and Omissions) Insurance.  Limits shall not be less than the 


following: 


For Professionals – $1,000,000 per claim and $1,000,000 in aggregate coverage; 


For Other Consultants – $1,000,000 per claim and $1,000,000 in aggregate coverage. 


The Vendor shall maintain professional liability insurance that shall be either a practice 
policy or project-specific coverage.  Professional liability insurance shall contain prior 
acts coverage for services performed by the Vendor for this Project.  If project-specific 
coverage is used, these requirements shall be continued in effect for two years 
following issuance of the Certificate of Final Completion for the Project. 


6.3.5. Commercial Umbrella Liability Insurance.  The Vendor shall provide a Commercial 
Umbrella Liability Insurance to provide excess coverage above the Commercial General 
Liability, Commercial Business Automobile Liability and the Workers' Compensation and 
Employers' Liability to satisfy the minimum limits set forth herein.  The umbrella coverage 
shall follow form with the Umbrella limits required as follows: 


 
$5,000,000 per Occurrence/$5,000,000 Aggregate 
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6.3.6. Cyber Liability Insurance. Vendor shall maintain Privacy and Network Security insurance 
covering liability arising from (1) hostile action, or a threat of hostile action, with the intent 
to affect, alter, copy, corrupt, destroy, disrupt, damage, or provide unauthorized 
access/unauthorized use of a computer system including exposing or publicizing confidential 
electronic data or causing electronic data to be inaccessible; and (2) computer viruses, Trojan 
horses, worms and any other type of malicious or damaging code; and (3) dishonest, 
fraudulent, malicious, or criminal use of a computer system by a person, whether identified 
or not, and whether acting alone or in collusion with other persons, to affect, alter, copy, 
corrupt, delete, disrupt, or destroy a computer system or obtain financial benefit for any party 
or to steal or take electronic data; and (4) denial of service for which the Vendor is responsible 
that results in the degradation of or loss of access to internet or network activities or normal 
use of a computer system; and (5) loss of service for which the Vendor is responsible that 
results in the inability of a third party, who is authorized to do so, to gain access to a computer 
system and conduct normal internet or network activities; and (6) access to a computer system 
or computer system resources by an unauthorized person or persons or an authorized person 
in an unauthorized manner with a limit not less than $5,000,000 per occurrence. This 
insurance shall provide coverage for personal injury (including emotional distress and mental 
anguish). This insurance shall not contain any provision under which claims made by the 
SRTA against the Vendor would not be covered due to the operation of an insured versus 
insured exclusion. 
 


6.3.7. Disposition of Insurance Documents.  One original certificate of insurance with all 
endorsements attached must be deposited with ATL for each insurance policy required. 


 
7. F.O.B. Delivery Location. The F.O.B. delivery locations for SRTA will be provided on the applicable 


purchase order unless and until another location is specified in writing by an Authorized Officer of 
SRTA. 
 


8. Open Records Act. Notwithstanding anything else to the contrary, information provided to SRTA is 
subject to disclosure under the Georgia Open Records Act (O.C.G.A. § 50-18-70 et seq.), as it may be 
amended from time to time. Pursuant to O.C.G.A. § 50-18-72 (a)(34), “An entity submitting records 
containing trade secrets that wishes to keep such records confidential under this paragraph shall 
submit and attach to the records an affidavit affirmatively declaring that specific information in the 
records constitute trade secrets pursuant to Article 27 of Chapter 1 of Title 10 [O.C.G.A § 10-1-760 et 
seq.].” 
 


9. Termination for Lack of Funding. Vendor acknowledges that institutions of the State of Georgia are 
prohibited from pledging the credit of the State so as to prevent incurring a financial obligation unless 
funds to honor the obligation have been lawfully appropriated. Consequently, as may be the case, if 
the sources of payment for the Agreement no longer exist or are determined to be insufficient, the 
SRTA will notify Vendor promptly (and in any event within thirty (30) days) after the SRTA 
becomes aware of such and may immediately terminate this Agreement upon notice to Vendor 
without any further obligation, other than payment for Services performed through the termination 
date. The determination of the SRTA as to the occurrence of the events stated in this paragraph will 
be conclusive. 


 
10. Compliance with Laws. The Vendor shall perform its obligations hereunder, and shall ensure that all 


of its subcontractors perform their obligations, in accordance with all applicable federal, State, and 
local government laws, rules, regulations, orders and approvals, including but not limited to 







6 
 


procedures and requirements relating to labor standards, compliance with Americans with Disabilities 
Act, anti-solicitation Laws, O.C.G.A. § 50-5-82, O.C.G.A. § 13-10-91, and auditing and reporting 
provisions, now or hereafter in effect, and any rules required by any federal grant funding payment by 
SRTA. Any changes to applicable Laws, rules, or regulations that are enacted after contract award 
may be the subject of an Amendment only if a change to applicable laws, rules, or regulations results 
in an actual and direct increase in cost to Vendor to comply with such changes. 
 


11. Trading with State Employees. The Vendor warrants that the provisions of O.C.G.A. §§ 45-10-20 et 
seq. have not and will not be violated during the term of this Agreement. 


 
12. Registered Lobbyists.  Vendor represents and warrants that the Vendor and its lobbyists, if any, are in 


compliance with the Lobbyist Registration Requirements in accordance with the Georgia 
Procurement Manual, which is incorporated herein by reference. 


 
13. Drug-Free Workplace.  Vendor hereby certifies that (a) a drug free workplace will be provided for the 


Vendor's employees during the performance of this Agreement, and (b) it will secure from any 
subcontractor hired to work in a drug free workplace the following written certification: "As part of 
the subcontracting agreement with (Contractor's Name), (Subcontractor's Name), certifies to the 
Contractor that a drug free workplace will be provided for the subcontractor's employees during the 
performance of this Contract pursuant to paragraph 7 of subsection B of Code Section 50-24-3." 
 
13.1. Vendor may be suspended, terminated, or debarred if it is determined that (a) the Vendor has 


made false certification hereinabove, or (b) the Vendor has violated such certification by failure 
to carry out the requirements of O.C.G.A. § 50-24-3. 


 
14. Sexual Harassment Prevention. The State of Georgia promotes respect and dignity and does not 


tolerate sexual harassment in the workplace. The State is committed to providing a workplace and 
environment free from sexual harassment for its employees and for all persons who interact with state 
government. All State of Georgia employees are expected and required to interact with all persons 
including other employees, contractors, and customers in a professional manner that contributes to a 
respectful work environment free from sexual harassment.  Furthermore, the State of Georgia 
maintains an expectation that its contractors and their employees and subcontractors will interact with 
entities of the State of Georgia, their customers, and other contractors of the State in a professional 
manner that contributes to a respectful work environment free from sexual harassment. 
 
Pursuant to the State of Georgia’s Statewide Sexual Harassment Prevention Policy (the “Policy”), all 
contractors who are regularly on State premises or who regularly interact with State personnel must 
complete sexual harassment prevention training on an annual basis.   


If the Vendor, including its employees and subcontractors, violates the Policy, including but not limited 
to engaging in sexual harassment and/or retaliation, the Vendor may be subject to appropriate corrective 
action.  Such action may include, but is not limited to, notification to the employer, removal from State 
premises, restricted access to State premises and/or personnel, termination of contract, and/or other 
corrective action(s) deemed necessary by the State. 


a) If Vendor is an individual who is regularly on State premises or who will regularly interact with 
State personnel, Vendor certifies that: 
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i) Vendor has received, reviewed, and agreed to comply with the State of Georgia’s Statewide 
Sexual Harassment Prevention Policy located at http://doas.ga.gov/human-resources-
administration/board-rules-policy-and-compliance/jointly-issued-statewide-policies/sexual-
harassment-prevention-policy;  


ii) Vendor has completed sexual harassment prevention training in the last year and will 
continue to do so on an annual basis; or will complete the Georgia Department of 
Administrative Services’ sexual harassment prevention training located at this direct link 
https://www.youtube.com/embed/NjVt0DDnc2s?rel=0  prior to accessing State premises and 
prior to interacting with State employees; and on an annual basis thereafter; and 


iii) Upon request by the State, Vendor will provide documentation substantiating the completion 
of sexual harassment training. 
 


b) If Vendor has employees and subcontractors that are regularly on State premises or who will 
regularly interact with State personnel, Vendor certifies that: 
i) Vendor will ensure that such employees and subcontractors have received, reviewed, and 


agreed to comply with the State of Georgia’s Statewide Sexual Harassment Prevention Policy 
located at http://doas.ga.gov/human-resources-administration/board-rules-policy-and-
compliance/jointly-issued-statewide-policies/sexual-harassment-prevention-policy; 


ii) Vendor has provided sexual harassment prevention training in the last year to such employees 
and subcontractors  and will continue to do so on an annual basis; or Vendor will ensure that 
such employees and subcontractors complete the Georgia Department of Administrative 
Services’ sexual harassment prevention training located at this direct link 
https://www.youtube.com/embed/NjVt0DDnc2s?rel=0 prior to accessing State premises and 
prior to interacting with State employees; and on an annual basis thereafter; and   


iii) Upon request of the State, Vendor will provide documentation substantiating such employees 
and subcontractors’ acknowledgment of the State of Georgia’s Statewide Sexual Harassment 
Prevention Policy and annual completion of sexual harassment prevention training. 


 
 
 
 












E-Z PASS EQUIPMENT AND SERVICES


APPENDIX A – MEMBER SPECIFIC REQUIREMENTS


Virginia DOT: Terms & Conditions 







 AUTHORIZED OFFICER: (Article l.0l(b)). The term "Authorized Officer" 
 shall mean the Virginia Department of Transportation (VDOT) Chief Financial Officer. 
 
 ANTI-DISCRIMINATION: By submitting their proposals, offerors certify to the 


Commonwealth that they will conform to the provisions of the Federal Civil Rights Act of 
1964, as amended, as well as the Virginia Fair Employment Contracting Act of 1975, as 
amended, where applicable, the Virginians With Disabilities Act, the Americans With 
Disabilities Act and § 2.2-4311 of the Virginia Public Procurement Act (VPPA).  If the award 
is made to a faith-based organization, the organization shall not discriminate against any 
recipient of goods, services, or disbursements made pursuant to the contract on the basis of 
the recipient's religion, religious belief, refusal to participate in a religious practice, or on the 
basis of race, age, color, gender sexual orientation, gender identity or national origin and 
shall be subject to the same rules as other organizations that contract with public bodies to 
account for the use of the funds provided; however, if the faith-based organization segregates 
public funds into separate accounts, only the accounts and programs funded with public 
funds shall be subject to audit by the public body. (Code of Virginia, § 2.2-4343.1E). 


 
In every contract over $10,000 the provisions in 1. and 2. below apply: 


 
1. During the performance of this contract, the contractor agrees as follows: 


 
a. The contractor will not discriminate against any employee or applicant for 


employment because of race, religion, color, sex, sexual orientation, gender identity, 
national origin, age, disability, or any other basis prohibited by state law relating to 
discrimination in employment, except where there is a bona fide occupational 
qualification reasonably necessary to the normal operation of the contractor.  The 
contractor agrees to post in conspicuous places, available to employees and 
applicants for employment, notices setting forth the provisions of this 
nondiscrimination clause. 


 
b. The contractor, in all solicitations or advertisements for employees placed by or on 


behalf of the contractor, will state that such contractor is an equal opportunity 
employer. 


 
c. Notices, advertisements and solicitations placed in accordance with federal law, rule 


or regulation shall be deemed sufficient for the purpose of meeting the requirements 
of this section. 


 
d. If the contractor employs more than five employees, the contractor shall (i) provide 


annual training on the contractor's sexual harassment policy to all supervisors and 
employees providing services in the Commonwealth, except such supervisors or 
employees that are required to complete sexual harassment training provided by the 
Department of Human Resource Management, and (ii) post the contractor's sexual 
harassment policy in (a) a conspicuous public place in each building located in the 
Commonwealth that the contractor owns or leases for business purposes and (b) the 
contractor's employee handbook. 


 







e. The requirements of these provisions 1. and 2. are a material part of the contract.  If 
the Contractor violates one of these provisions, the Commonwealth may terminate 
the affected part of this contract for breach, or at its option, the whole contract.  
Violation of one of these provisions may also result in debarment from State 
contracting regardless of whether the specific contract is terminated. 


 
f. In accordance with Executive Order 61 (2017), a prohibition on discrimination by 


the contractor, in its employment practices, subcontracting practices, and delivery of 
goods or services, on the basis of race, sex, color, national origin, religion, sexual 
orientation, gender identity, age, political affiliation, disability, or veteran status, is 
hereby incorporated in this contract. 


 
2. The contractor will include the provisions of 1. above in every subcontract or purchase 


order over $10,000, so that the provisions will be binding upon each subcontractor or 
vendor. 


 
 ANTITRUST: By entering into a contract, the contractor conveys, sells, assigns, and 


transfers to the Commonwealth of Virginia all rights, title and interest in and to all causes of 
action it may now have or hereafter acquire under the antitrust laws of the United States and 
the Commonwealth of Virginia, relating to the particular goods or services purchased or 
acquired by the Commonwealth of Virginia under said contract. 


 
 APPLICABLE LAWS AND COURTS: (Article 1.06) This solicitation and any resulting 


contract shall be governed in all respects by the laws of the Commonwealth of Virginia, 
without regard to its choice of law provisions, and any litigation with respect thereto shall be 
brought in the circuit courts of the Commonwealth.  The agency and the contractor are 
encouraged to resolve any issues in controversy arising from the award of the contract or any 
contractual dispute using Alternative Dispute Resolution (ADR) procedures (Code of 
Virginia, § 2.2-4366).  ADR procedures are described in Chapter 9 of the Vendors Manual.  
The contractor shall comply with all applicable federal, state and local laws, rules and 
regulations. 


 
 ASSIGNMENT OF CONTRACT: A contract shall not be assignable by the contractor in 


whole or in part without the written consent of the Commonwealth 
 
 AUDIT: The contractor shall retain all books, records, and other documents relative to this 


contract for five (5) years after final payment, or until audited by the Commonwealth of 
Virginia, whichever is sooner.  The agency, its authorized agents, and/or state auditors shall 
have full access to and the right to examine any of said materials during said period. 


 
 AUTHORIZATION TO CONDUCT BUSINESS IN THE COMMONWEALTH:  A 


contractor organized as a stock or nonstock corporation, limited liability company, business 
trust, or limited partnership or registered as a registered limited liability partnership shall be 
authorized to transact business in the Commonwealth as a domestic or foreign business entity 
if so required by Title 13.1 or Title 50 of the Code of Virginia or as otherwise required by 
law. Any business entity described above that enters into a contract with a public body 
pursuant to the Virginia Public Procurement Act shall not allow its existence to lapse or its 







certificate of authority or registration to transact business in the Commonwealth, if so 
required under Title 13.1 or Title 50, to be revoked or cancelled at any time during the term 
of the contract. A public body may void any contract with a business entity if the business 
entity fails to remain in compliance with the provisions of this section. 


 
 AVAILABILITY OF FUNDS:  It is understood and agreed between the parties herein that 


the agency shall be bound hereunder only to the extent that the legislature has appropriated 
funds that are legally available or may hereafter become legally available for the purpose of 
this agreement. 


 
 CANCELLATION OF CONTRACT: The purchasing agency reserves the right to cancel 


and terminate any resulting contract, in part or in whole, without penalty, upon 60 days 
written notice to the contractor.  In the event the initial contract period is for more than 12 
months, the resulting contract may also be terminated by the contractor, without penalty, 
after the initial 12 months of the contract period upon 60 days written notice to the other 
party.  Any contract cancellation notice shall not relieve the contractor of the obligation to 
deliver and/or perform on all outstanding orders issued prior to the effective date of 
cancellation. 


  
 CHANGES TO THE CONTRACT: Changes can be made to the contract in any of the 


following ways: 
 


1. The parties may agree in writing to modify the terms, conditions, or scope of the 
contract.  Any additional goods or services to be provided shall be of a sort that is 
ancillary to the contract goods or services, or within the same broad product or service 
categories as were included in the contract award.  Any increase or decrease in the price 
of the contract resulting from such modification shall be agreed to by the parties as a 
part of their written agreement to modify the scope of the contract. 


 
2. The Purchasing Agency may order changes within the general scope of the contract at 


any time by written notice to the contractor.  Changes within the scope of the contract 
include, but are not limited to, things such as services to be performed, the method of 
packing or shipment, and the place of delivery or installation.  The contractor shall 
comply with the notice upon receipt, unless the contractor intends to claim an 
adjustment to compensation, schedule, or other contractual impact that would be caused 
by complying with such notice, in which case the contractor shall, in writing, promptly 
notify the Purchasing Agency of the adjustment to be sought, and before proceeding to 
comply with the notice, shall await the Purchasing Agency's written decision affirming, 
modifying, or revoking the prior written notice.  If the Purchasing Agency decides to 
issue a notice that requires an adjustment to compensation, the contractor shall be 
compensated for any additional costs incurred as the result of such order and shall give 
the Purchasing Agency a credit for any savings.  Said compensation shall be determined 
by one of the following methods: 


 
a. By mutual agreement between the parties in writing; or 
 







b. By agreeing upon a unit price or using a unit price set forth in the contract, if the 
work to be done can be expressed in units, and the contractor accounts for the 
number of units of work performed, subject to the Purchasing Agency’s right to 
audit the contractor’s records and/or to determine the correct number of units 
independently; or 


 
c. By ordering the contractor to proceed with the work and keep a record of all costs 


incurred and savings realized.  A markup for overhead and profit may be allowed 
if provided by the contract.  The same markup shall be used for determining a 
decrease in price as the result of savings realized.  The contractor shall present the 
Purchasing Agency with all vouchers and records of expenses incurred and savings 
realized.  The Purchasing Agency shall have the right to audit the records of the 
contractor, as it deems necessary to determine costs or savings.  Any claim for an 
adjustment in price under this provision must be asserted by written notice to the 
Purchasing Agency within thirty (30) days from the date of receipt of the written 
order from the Purchasing Agency.  If the parties fail to agree on an amount of 
adjustment, the question of an increase or decrease in the contract price or time for 
performance shall be resolved in accordance with the procedures for resolving 
disputes provided by the Disputes Clause of this contract or, if there is none, in 
accordance with the disputes provisions of the Commonwealth of Virginia Vendors 
Manual.  Neither the  existence of a claim nor a dispute resolution process, litigation 
or any other provision of this contract shall excuse the contractor from promptly 
complying with the changes ordered by the Purchasing Agency or with the 
performance of the contract generally. 


 
 CLAIMS: The contractor shall be responsible for the resolution of any and all damage 


claims resulting from operations provided herein.  Within 30 days of VDOT’s notification 
to the Contractor of a claim, Contractor shall respond in writing to the claimant and copy 
VDOT.  Failure to properly respond to and resolve claims in a timely manner constitutes 
unsatisfactory performance and may result in cancellation of the contract and/or removal 
from the offeror list.   
 
CONFIDENTIALITY: (Article 6.0lh) The Operator requires the Vendor 
and its employees to adhere to the Government Data Collection and Dissemination 
Practices Act of the Commonwealth of Virginia (Code of Virginia§§ 2.2-3800 - §§ 2.2- 
3809) and to comply with all applicable federal privacy laws. 


 
 CIVILITY IN STATE WORKPLACES:  The contractor shall take all reasonable steps to 


ensure that no individual, while performing work on behalf of the contractor or any 
subcontractor in connection with this agreement (each, a “Contract Worker”), shall engage 
in 1) harassment (including sexual harassment), bullying, cyber-bullying, or threatening or 
violent conduct, or 2) discriminatory behavior on the basis of race, sex, color, national origin, 
religious belief, sexual orientation, gender identity or expression, age, political affiliation, 
veteran status, or disability.   


 







The contractor shall provide each Contract Worker with a copy of this Section and will 
require Contract Workers to participate in agency training on civility in the State workplace 
if contractor’s (and any subcontractor’s) regular mandatory training programs do not already 
encompass equivalent or greater expectations.  Upon request, the contractor shall provide 
documentation that each Contract Worker has received such training. 
 
For purposes of this Section, “State workplace” includes any location, permanent or 
temporary, where a Commonwealth employee performs any work-related duty or is 
representing his or her agency, as well as surrounding perimeters, parking lots, outside 
meeting locations, and means of travel to and from these locations.  Communications are 
deemed to occur in a State workplace if the Contract Worker reasonably should know that 
the phone number, email, or other method of communication is associated with a State 
workplace or is associated with a person who is a State employee. 
 
The Commonwealth of Virginia may require, at its sole discretion, the removal and 
replacement of any Contract Worker who the Commonwealth reasonably believes to have 
violated this Section. 
    


 This Section creates obligations solely on the part of the contractor.  Employees or other 
third parties may benefit incidentally from this Section and from training materials or other 
communications distributed on this topic , but the Parties to this agreement intend this 
Section to be enforceable solely by the Commonwealth and not by employees or other third 
parties 


 
 DEBARMENT STATUS: By participating in this procurement, the vendor certifies that 


they are not currently debarred by the Commonwealth of Virginia from submitting a response 
for the type of goods and/or services covered by this solicitation.   Vendor further certifies 
that they are not debarred from filling any order or accepting any resulting order, or that they 
are an agent of any person or entity that is currently debarred by the Commonwealth of 
Virginia. If a vendor is created or used for the purpose of circumventing a debarment decision 
against another vendor, the non-debarred vendor will be debarred for the same time period 
as the debarred vendor. 


 
 DEFAULT: In case of failure to deliver goods or services in accordance with the contract 


terms and conditions, the Commonwealth, after due oral or written notice, may procure them 
from other sources and hold the contractor responsible for any resulting additional purchase 
and administrative costs.  This remedy shall be in addition to any other remedies, which the 
Commonwealth may have. 


 
 DRUG-FREE WORKPLACE: Applicable for all contracts over $10,000:  
 During the performance of this contract, the contractor agrees to (i) provide a drug-free 


workplace for the contractor's employees; (ii) post in conspicuous places, available to 
employees and applicants for employment, a statement notifying employees that the 
unlawful manufacture, sale, distribution, dispensation, possession, or use of a controlled 
substance or marijuana is prohibited in the contractor's workplace and specifying the actions 
that will be taken against employees for violations of such prohibition; (iii) state in all 







solicitations or advertisements for employees placed by or on behalf of the contractor that 
the contractor maintains a drug-free workplace; and (iv) include the provisions of the 
foregoing clauses in every subcontract or purchase order of over $10,000, so that the 
provisions will be binding upon each subcontractor or vendor.  


 
 For the purposes of this section, “drug-free workplace” means a site for the performance of 


work done in connection with a specific contract awarded to a contractor, the employees of 
whom are prohibited from engaging in the unlawful manufacture, sale, distribution, 
dispensation, possession or use of any controlled substance or marijuana during the 
performance of the contract. 


 
 ETHICS IN PUBLIC CONTRACTING: By submitting their proposals, offerors certify 


that their proposals are made without collusion or fraud and that they have not offered or 
received any kickbacks or inducements from any other (offeror), supplier, manufacturer or 
subcontractor in connection with their proposal, and that they have not conferred on any 
public employee having official responsibility for this procurement transaction any payment, 
loan, subscription, advance, deposit of money, services or anything of more than nominal 
value, present or promised, unless consideration of substantially equal or greater value was 
exchanged. 


 
   eVA BUSINESS-TO-GOVERNMENT VENDOR REGISTRATION, CONTRACTS, 


AND ORDERS: The eVA Internet electronic procurement solution, web site portal 
www.eVA.virginia.gov, streamlines and automates government purchasing activities in the 
Commonwealth.  The eVA portal is the gateway for vendors to conduct business with state 
agencies and public bodies.  All vendors desiring to provide goods and/or services to the 
Commonwealth shall participate in the eVA Internet e-procurement solution by completing 
the free eVA Vendor Registration.  All offerors must register in eVA and pay the Vendor 
Transaction Fees specified below; failure to register will result in the proposal being rejected. 


 
  Vendor transaction fees are determined by the date the original purchase order is issued and 


the current fees are as follows: 
 


a. For orders issued July 1, 2014, and after, the Vendor Transaction Fee is: 
 


(i) DSBSD-certified Small Businesses: 1%, capped at $500 per order. 
(ii) Businesses that are not DSBSD-certified Small Businesses: 1%, capped at $1,500 per 


order. 
 


b. Refer to Special Term and Condition “eVA Orders and Contracts” to identify the 
number of purchase orders that will be issued as a result of this solicitation/contract 
with the eVA transaction fee specified above assessed for each order. 


 
  For orders issued prior to July 1, 2014, the vendor transaction fees can be found at 


www.eVA.virginia.gov. 
 



http://www.eva.virginia.gov/





  The specified vendor transaction fee will be invoiced, by the Commonwealth of Virginia 
Department of General Services, typically within 60 days of the order issue date.  Any 
adjustments (increases/decreases) will be handled through purchase order changes. 


 
 eVA ORDERS AND CONTRACTS: It is anticipated that the contract will result in 


multiple purchase orders (i.e., one for each delivery requirement) with the eVA transaction 
fee specified below assessed for each order.  


 
 Vendors desiring to provide goods and/or services to the Commonwealth shall participate in 


the eVA Internet e-procurement solution and agree to comply with the following:  If this 
solicitation is for a term contract, failure to provide an electronic catalog (price list) or index 
page catalog for items awarded will be just cause for the Commonwealth to reject your offer 
or terminate this contract for default.  The format of this electronic catalog shall conform to 
the eVA Catalog Interchange Format (CIF) Specification that can be accessed and 
downloaded from www.eVA.virginia.gov.  Contractors should email Catalog or Index Page 
information to eVA-catalog-manager@dgs.virginia.gov. 


 
 E-VERIFY PROGRAM:  Pursuant to Code of Virginia, §2.2-4308.2., any employer with 


more than an average of 50 employees for the previous 12 months entering into a contract in 
excess of $50,000 with any agency of the Commonwealth to perform work or provide 
services pursuant to such contract shall register and participate in the E-Verify program to 
verify information and work authorization of its newly hired employees performing work 
pursuant to such public contract.  Any such employer who fails to comply with these 
provisions shall be debarred from contracting with any agency of the Commonwealth for a 
period up to one year.  Such debarment shall cease upon the employer’s registration and 
participation in the E-Verify program. If requested, the employer shall present a copy of their 
Maintain Company page from E-Verify to prove that they are enrolled in E-Verify. 


 
 FOB DELIVERY LOCATION: (Article. 10.04) - The F.O.B. delivery locations will be 


provide on the requesting facility’s approved purchase order. 
 
 IMMIGRATION REFORM AND CONTROL ACT OF 1986: By entering into a written 


contract with the Commonwealth of Virginia, the Contractor certifies that the Contractor 
does not, and shall not during the performance of the contract for goods and services in the 
Commonwealth, knowingly employ an unauthorized alien as defined in the federal 
Immigration Reform and Control Act of 1986. 


 
 INDEMNIFICATION: Contractor agrees to indemnify the Commonwealth of Virginia, its 


officers, agents, and employees for any loss, liability, cost, or reasonable settlement cost 
incurred as a result of any claims, damages and actions of any kind or nature, whether at law 
or in equity, arising from or caused by the use of any materials, goods, or equipment of any 
kind or nature furnished by the contractor/any services of any kind or nature furnished by 
the contractor, provided that such liability is not attributable to the sole negligence of the 
using agency or to failure of the using agency to use the materials, goods, or equipment in 
the manner already and permanently described by the contractor on the materials, goods or 
equipment delivered. 



mailto:eVA-catalog-manager@dgs.virginia.gov





INSURANCE: Policies required under Articles 5.01 and 5.02 shall include as insured the 
Commonwealth of Virginia, Department of Transportation and as additional insureds, the 
following: 
 


Chesapeake Expressway – City of Chesapeake, VA 
Dominion Boulevard Veterans Bridge – City of Chesapeake, VA 
Elizabeth River Tunnels – Elizabeth River Crossings OPCO, LLC 
South Norfolk Jordan Bridge – South Norfolk Jordan Bridge, LLC 
George P. Coleman Bridge - Commonwealth of Virginia, Dept. of Trans. 
64 Express Lanes - Commonwealth of Virginia, Dept. of Trans. 
Chesapeake Bay Bridge Tunnel – Chesapeake Bay Bridge Tunnel District 
RMTA - Richmond Metropolitan Transportation Authority 
Powhite Parkway Extension - Commonwealth of Virginia, Dept. of Trans. 
Pocahontas Parkway (895) - Globalvia 
95/395 Express Lanes – 95 Express Lanes, LLC 
495 Express Lanes – Capital Beltway Express, LLC 
66 Express Lanes (ITB) - Commonwealth of Virginia, Dept. of Trans. 
66 Express Lanes (OTB) – Express Mobility Partners 
Dulles Toll Road – Metropolitan Washington Airports Auth. 
Dulles Greenway – Toll Road Investors Partnership II/ TRIP II 


 
Notices regarding all insurance matters shall be mailed concurrently to the affected 
additional insured as identified above and to: 
 


Toya Peterson 
Division Administrator 
Administrative Services 
Division 1201 E. Broad Street 
Richmond, VA23219 
 
David Caudill, P.E. 
Division Administrator 
Tolling Operations Division 
1401 East Broad Street, 
13th Floor 
Richmond, VA 23219 


 
 MAXIMUM COMPENSATION: (Chapter 3) As the level of compensation is dependent 


upon the number of units purchased, there will be no set maximum compensation level 
specified in the resulting contract. 


 
 MINORS ON WORK SITE:  No minors, under the age of eighteen, will be allowed on the 


VDOT work site(s) where this contract will be performed, except those employed by the 
Contractor as allowed by the Child Labor Laws of the United States government and the 
Child Labor Laws of the Commonwealth of Virginia. 


 
 NONDISCRIMINATION OF CONTRACTORS:  An offeror or contractor shall not be 


discriminated against in the solicitation or award of this contract because of race, religion, 







color, sex, sexual orientation, gender identity, national origin, age, disability, faith-based 
organizational status, any other basis prohibited by state law relating to discrimination in 
employment or because the offeror employs ex-offenders unless the state agency, department 
or institution has made a written determination that employing ex-offenders on the specific 
contract is not in its best interest.  If the award of this contract is made to a faith-based 
organization and an individual, who applies for or receives goods, services, or disbursements 
provided pursuant to this contract objects to the religious character of the faith-based 
organization from which the individual receives or would receive the goods, services, or 
disbursements, the public body shall offer the individual, within a reasonable period of time 
after the date of his objection, access to equivalent goods, services, or disbursements from 
an alternative provider. 


 
 NOTICE ADDRESS: (Article 1.16). The address for Notices to the Operator shall be 


initially as follows: 
 
 Toya Peterson 
 Division Administrator 
 Administrative Services Division 
 1201 E. Broad Street 
 Richmond, VA 23219 
 
 David Caudill, P.E. 
 Division Administrator 
 Tolling Operations Division 
 1401 East Broad Street, 13th Floor 


Richmond, VA 23219 
 


 PAYMENT: (Article 3.02) The contractor shall send invoices to the ordering Virginia toll 
facility. The list of facilities operating in Virginia currently include: 


 
Chesapeake Expressway 
Dominion Boulevard Veterans Bridge 
Elizabeth River Tunnels 
South Norfolk Jordan Bridge 
George P. Coleman Bridge 
64 Express Lanes 
Chesapeake Bay Bridge Tunnel 
RMTA (Richmond Metropolitan Transportation Authority) 
Powhite Parkway Extension 
Pocahontas Parkway (895) 
95 Express Lanes 
495 Express Lanes 
66 Express Lanes 
Dulles Toll Road 
Dulles Greenway 


 
1. To Prime Contractor: 







 
a. Invoices for items ordered, delivered and accepted shall be submitted by the 


contractor directly to the payment address shown on the purchase order/contract.  All 
invoices shall show the state contract number and/or purchase order number; social 
security number (for individual contractors) or the federal employer identification 
number (for proprietorships, partnerships, and corporations).  


 
b. Any payment terms requiring payment in less than 30 days will be regarded as 


requiring payment 30 days after invoice or delivery, whichever occurs last.  This shall 
not affect offers of discounts for payment in less than 30 days, however. 


 
c. All goods or services provided under this contract or purchase order, that are to be 


paid for with public funds, shall be billed by the contractor at the contract price, 
regardless of which public agency is being billed. 


 
d. The following shall be deemed to be the date of payment: the date of postmark in all 


cases where payment is made by mail, or when offset proceedings have been 
instituted as authorized under the Virginia Debt Collection Act. 


 
e. Unreasonable Charges.  Under certain emergency procurements and for most time 


and material purchases, final job costs cannot be accurately determined at the time 
orders are placed.  In such cases, contractors should be put on notice that final 
payment in full is contingent on a determination of reasonableness with respect to all 
invoiced charges.  Charges which appear to be unreasonable will be resolved in 
accordance with Code of Virginia, § 2.2-4363 and -4364.  Upon determining that 
invoiced charges are not reasonable, the Commonwealth shall notify the contractor 
of defects or improprieties in invoices within fifteen (15) days as required in Code of 
Virginia, § 2.2-4351.,.  The provisions of this section do not relieve an agency of its 
prompt payment obligations with respect to those charges which are not in dispute 
(Code of Virginia, § 2.2-4363). 


 
2. To Subcontractors:   
 


a. Within seven (7) days of the contractor’s receipt of payment from the 
Commonwealth, a contractor awarded a contract under this solicitation is hereby 
obligated: 


 
(1) To pay the subcontractor(s) for the proportionate share of the payment received for 


work performed by the subcontractor(s) under the contract; or 
 
(2) To notify the agency and the subcontractor(s), in writing, of the contractor’s intention 


to withhold payment and the reason. 
 


b. The contractor is obligated to pay the subcontractor(s) interest at the rate of one 
percent per month (unless otherwise provided under the terms of the contract) on all 
amounts owed by the contractor that remain unpaid seven (7) days following receipt 







of payment from the Commonwealth, except for amounts withheld as stated in (2) 
above.  The date of mailing of any payment by U. S. Mail is deemed to be payment 
to the addressee.  These provisions apply to each sub-tier contractor performing under 
the primary contract.  A contractor’s obligation to pay an interest charge to a 
subcontractor may not be construed to be an obligation of the Commonwealth. 


 
3. Each prime contractor who wins an award in which provision of a SWaM procurement 


plan is a condition to the award, shall deliver to the contracting agency or institution, 
on or before request for final payment, evidence and certification of compliance 
(subject only to insubstantial shortfalls and to shortfalls arising from subcontractor 
default) with the SWaM procurement plan.  Final payment under the contract in 
question may be withheld until such certification is delivered and, if necessary, 
confirmed by the agency or institution, or other appropriate penalties may be assessed 
in lieu of withholding such payment. 


 
4. The Commonwealth of Virginia encourages contractors, subcontractors to accept 


electronic, and credit card payments. 
 
 PERFORMANCE AND PAYMENT BOND: 
 


a. The successful Bidder shall deliver to Department concurrently with the execution 
hereof and shall maintain at all times during the Term of this Agreement/Contract 
an annual-renewable performance and payment bond which shall guarantee the 
performance of the Work as detailed in the Statement of Work to this RFP, the 
Vendor's BAFO and the final negotiated contract. The Commonwealth of Virginia 
shall be listed as obligee. The successful Bidder shall also guarantee payment to 
Persons performing work for the Contractor under this contract. The surety shall be a 
surety company or companies approved by the State Corporation Commission to 
transact business in the Commonwealth of Virginia and shall have a current AM. Best 
unit rating not less than "A-." No payment shall be due and payable to the contractor, 
even if the contract has been performed in whole or in part, until the bonds have been 
delivered to and approved by the purchasing office.  Standard bond forms will be 
provided by the purchasing office prior to or at the time of award. The payment and 
performance bond shall be cancelable only for non-payment of premium. 


 
b. On or before 45 days prior to the end of each subsequent year, the contractor shall 


provide a renewed performance and payment bond effective for an additional year. 
The face value of the performance and payment bonds shall be as identified in 
(c)below. In the event the performance and payment bond is executed and the 
Contractor fails to meet his obligations under this Agreement/ Contract, the Surety 
will only be responsible for a single face value payment of the amount of this bondor 
to the extent of the Department's damages due to the Contractor's breach of this 
Agreement/Contract. The Surety will then be released from further obligation. 


 
c. The penal amount of the bond for any Fiscal Year shall be not less than two 


million dollars. 







 
 
 PRECEDENCE OF TERMS: The following General Terms and Conditions VENDORS 


MANUAL, APPLICABLE LAWS AND COURTS, ANTI-DISCRIMINATION, ETHICS IN 
PUBLIC CONTRACTING, IMMIGRATION REFORM AND CONTROL ACT OF 1986, 
DEBARMENT STATUS, ANTITRUST, CLARIFICATION OF TERMS, PAYMENT shall 
apply in all instances.  In the event there is a conflict between any of the other General Terms 
and Conditions and any Special Terms and Conditions in this solicitation, the Special Terms 
and Conditions shall apply. 


 
 PRICE CURRENCY:  Unless stated otherwise in the solicitation, offerors shall state offer 


prices in US dollars. 
 
 PROPRIETARY INFORMATION:  All information submitted to VDOT is subject to 


disclosure under the Freedom of Information Act (2.2-3700 et seq. of the Code of Virginia) 
unless a specific exclusion applies.  To claim an exclusion under the Virginia Public 
Procurement Act (2.2-4300 et seq. of the Code of Virginia), for data or materials submitted 
as part of a procurement transaction or prequalification application that you believe are trade 
secrets or proprietary information, you must file: 


 
1) a written request, either before or at the time the data or materials are submitted, that: 


• Invokes the protection of 2.2-4342 of the Code of Virginia 
• Identifies the specific data or other materials you seek to exclude and protect 


by using some distinct method such as highlighting or underlining.  (Only 
identify the specific words, figures, or paragraphs that are claimed to be trade 
secrets or proprietary information; the identification of an entire document, 
line item, or total price is not acceptable and may result in rejection of the 
claim for protection); and 


• States the reasons why protection is necessary, and a 
 


2) redacted copy of your submittal that deletes or blocks all data or material which is 
identified as a trade secret or proprietary information in the written request. 


 
 QUALIFICATIONS OF OFFERORS: The Commonwealth may make such reasonable 


investigations as deemed proper and necessary to determine the ability of the offeror to 
perform the services/furnish the goods and the offeror shall furnish to the Commonwealth 
all such information and data for this purpose as may be requested.  The Commonwealth 
reserves the right to inspect offeror’s physical facilities prior to award to satisfy questions 
regarding the offeror’s capabilities.  The Commonwealth further reserves the right to reject 
any proposal if the evidence submitted by, or investigations of, such offeror fails to satisfy 
the Commonwealth that such offeror is properly qualified to carry out the obligations of the 
contract and to provide the services and/or furnish the goods contemplated therein. 


 
 RECORDS EXCLUSION FROM PUBLIC DISCLOSURE:  Pursuant to the provisions 


of §2.2-3705.6 (22) of the Code of Virginia, trade secrets, as defined in the Uniform Trade 
Secrets Act (§ 59.1-336 et seq.), including, but not limited to, financial records, including 







balance sheets and financial statements, that are not generally available to the public through 
regulatory disclosure or otherwise, and revenue and cost projections supplied by a private or 
nongovernmental entity to the Inspector General of the Virginia Department of 
Transportation for the purpose of an audit, special investigation, or any study requested by 
the Inspector General’s Office in accordance with law may, subject to a determination by the 
Inspector General as described herein, be withheld from public disclosure under the Virginia 
Freedom of Information Act (FOIA).  To enable the Inspector General to identify data or 
records that may be subject to this exclusion from disclosure under FOIA the private or 
nongovernmental entity shall, in accord with procedures adopted by the Inspector General, 
make a written request to the Inspector General of the Virginia Department of Transportation 
invoking such exclusion upon submission of the data or other materials for which protection 
is sought; identifying with specificity the data or other materials for which protection is 
sought; and stating the reasons why protection is necessary. 


 
 The Assurance and Compliance Office of the Virginia Department of Transportation shall 


determine whether the requested exclusion from disclosure is necessary to protect the trade 
secrets or financial records of the private entity.  The Virginia Department of Transportation 
shall make a written determination of the nature and scope of the protection to be afforded 
by it.  Notwithstanding the foregoing, Contractor’s failure to comply with the requirements 
stated herein and procedures established by the Inspector General for seeking an exclusion 
pursuant to §2.2-3705.6 (22) of the Code of Virginia shall result in a denial of the exclusion.  
Requests for exclusion that are submitted after data or other materials for which protection 
is sought have been submitted will be denied. 


 
 If litigation directly or indirectly results from or arises out of a granted exemption, the 


contractor will be responsible for all litigation costs incurred by contractor and/or VDOT 
associated with such litigation.  In no event shall the Virginia Department of Transportation 
or its officers, employees or agents  be liable to the contractor  as a result of any disclosure 
of records or data collected by the Department, its officers, employees or agents, pursuant to 
an audit, special investigation, or any study requested by the Assurance and Compliance 
Office, whether or not the Assurance and Compliance Office has determined that the 
requested exclusion from disclosure under FOIA is necessary to protect the trade secrets or 
financial records of the private entity, and in no event shall the Virginia Department of 
Transportation, or its officers, employees, or agents be liable to the contractor for any 
damages or other claims arising directly or indirectly from a determination that the exclusion 
from public disclosure will not be granted. 


 
 SET ASIDES:  This solicitation is set-aside for DSBSD-certified small business 


participation only when designated “Set-Aside for Small Businesses” in the solicitation.  
DSBSD-certified small businesses are those businesses that hold current small business 
certification from the Virginia Department of Small Business and Supplier Diversity.  This 
shall not exclude DSBSD-certified women-owned and minority-owned businesses when the 
have received the DSBSD small business certification.  For purposes of award, offerors shall 
be deemed small businesses if an only if they are certified as such by DSBSD on the due date 
for receipt of proposals 


 







       SET-ASIDES IN ACCORDANCE WITH THE SMALL BUSINESS 
ENHANCEMENT AWARD PRIORITY.  This solicitation is set-aside for award priority 
to DSBSD-certified micro businesses or small businesses when designated “Micro Business 
Set-Aside Award Priority” or “Small Business Set-Aside Award Priority” accordingly in the 
solicitation.  DSBSD-certified micro business or small businesses this include DSBSD-
certified women-owned and minority-owned businesses when they have received the 
DSBSD small business certification.  For purposes of award, offerors shall be deemed micro 
businesses or small businesses if and only if they are certified as such by DSBSD on the due 
date for receipt of proposals. 


 
 STATE CORPORATION COMMISSION IDENTIFICATION NUMBER:  Pursuant to 


Code of Virginia, §2.2-4311.2 subsection B, an offeror organized or authorized to transact 
business in the Commonwealth pursuant to Title 13.1 or Title 50 is required to include in its 
proposal the identification number issued to it by the State Corporation Commission (SCC). 
Any offeror that is not required to be authorized to transact business in the Commonwealth 
as a foreign business entity under Title 13.1 or Title 50 or as otherwise required by law is 
required to include in its proposal a statement describing why the offeror is not required to 
be so authorized. Indicate the above information on the SCC Form provided.  Contractor 
agrees that the process by which compliance with Titles 13.1 and 50 is checked during the 
solicitation stage (including without limitation the SCC Form provided) is streamlined and 
not definitive, and the Commonwealth’s use and acceptance of such form, or its acceptance 
of Contractor’s statement describing why the offeror was not legally required to be 
authorized to transact business in the Commonwealth, shall not be conclusive of the issue 
and shall not be relied upon by the Contractor as demonstrating compliance.  


 
 SUBMISSION OF SMALL BUSINESS SUBCONTRACTING PLAN, EVIDENCE OF 


COMPLIANCE WITH SMALL BUSINESS SUBCONTRACTING PLAN, AND 
SUBCONTRACTOR REPORTING: 


  
A. Submission of Small Business Subcontracting Plan: It is the statewide goal of the 


Commonwealth that 42% of its purchases be made from small businesses certified 
by DSBSD. This includes discretionary spending in prime contracts and subcontracts.  
All offerors are required to submit a Small Business Subcontracting Plan.   The 
contractor is encouraged to offer such subcontracting opportunities to DSBSD-
certified small businesses.  This shall include DSBSD-certified women-owned and 
minority-owned businesses and businesses with DSBSD service disabled veteran-
owned status when they have also received DSBSD small business certification. 
Where it is not practicable for any portion of the goods/services to be subcontracted 
to other suppliers, the offeror shall note such on the Small Business Subcontracting 
Plan.  No offeror or subcontractor shall be considered a small business unless certified 
as such by the Department of Small Business and Supplier Diversity (DSBSD) by the 
due date for receipt of proposals.   


 
B. Evidence of Compliance with Small Business Subcontracting Plan: Each prime 


contractor who wins an award in which provision of a small business subcontracting 
plan is a condition of the award, shall deliver to the contracting agency or institution 







monthly reports substantiating compliance in accordance with the small business 
subcontracting plan.  If a variance exists, the contractor shall provide a written 
explanation. A subcontractor shall be considered a Small Business for purposes of a 
contract if and only if the subcontractor holds a certification as such by the DSBSD.  
Payment(s) may be withheld until the purchasing agency confirms that the contractor 
has certified compliance with the contractor’s submitted Small Business 
Subcontracting Plan or is in receipt of a written explanation of the variance.  The 
agency or institution reserves the right to pursue other appropriate remedies for non-
compliance to include, but not be limited to, termination for default.  
 


C.   Prime Contractor Subcontractor Reporting:  
  


1. Each prime contractor who wins an award greater than $100,000, shall deliver to 
the contracting agency or institution on a monthly basis, all applicable 
information for each subcontractor listed on the Small Business Subcontracting 
Plan that are DSBSD-certified businesses or Employment Services Organizations 
(ESOs). The contractor shall furnish the applicable information to the purchasing 
office via the Subcontractor Payment Reporting tool accessible within the 
contractor’s eVA account. 


 
2. In addition, each prime contractor who wins an award greater than $200,000 shall 


deliver to the contracting agency or institution on a monthly basis, all applicable 
information on use of subcontractors that are not DSBSD-certified businesses or 
Employment Services Organizations.  The contractor shall furnish the all 
applicable information to the purchasing office via the Subcontractor Payment 
Reporting tool accessible within the contractor’s eVA account. 


 
 TERMINATION OF CONTRACT:  If the Contractor fails to provide quality goods or 


services in a professional manner and in accordance with applicable laws, regulations or 
proposal provisions, solely as determined by VDOT and, upon receipt of notice from VDOT 
does not correct the deficiency within a reasonable period of time (not to exceed seven (7) 
calendar days unless otherwise agreed to by VDOT), VDOT reserves the right to terminate 
the contract by giving written notice to the Contractor. Upon termination VDOT may procure 
the services from another contractor in accordance with the Default term within the General 
Terms and Conditions. 


 
 TESTING AND INSPECTION: The Commonwealth reserves the right to conduct any 


test/inspection it may deem advisable to assure goods and services conform to the 
specifications. 


  
 VENDORS MANUAL:  This solicitation is subject to the provisions of the Commonwealth 


of Virginia Vendors Manual and any changes or revisions thereto, which are hereby 
incorporated into this contract in their entirety.  The process for filing a complaint about this 
solicitation is in section 7.13 of the Vendors Manual. (Note section 7.13 does not apply to 
protests of awards or formal contractual claims.) The procedure for filing contractual claims 
is in section 7.19 of the Vendors Manual.  A copy of the manual is normally available for 







review at the purchasing office and is accessible on the Internet at www.eva.virginia.gov 
under “I Sell To Virginia”.   


 
  


 
  


. 
 



http://www.eva.virginia.gov/
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	NORTH CAROLINA TURNPIKE AUTHORITY	

REQUEST FOR PROPOSALS

ETC Equipment and Services







EXECUTION: In compliance with this Request for Proposal, and subject to all the conditions herein, the undersigned offers and agrees to furnish any or all Services or goods upon which prices are offered, at the price(s) offered herein, within the time specified herein. By executing this offer, I certify that this offer is submitted competitively and without collusion.

Failure to execute/sign offer prior to submittal shall render Proposal invalid. Late offers are not acceptable.







		BIDDER:



		STREET ADDRESS:

		P.O. BOX:

		ZIP:



		CITY & STATE & ZIP:

		TELEPHONE NUMBER:

		TOLL FREE TEL. NO:





		PRINT NAME & TITLE OF PERSON SIGNING:

		FAX NUMBER:



		AUTHORIZED SIGNATURE:

		DATE:

		E-MAIL:  





Offer valid for two hundred and forty days (240) days from Proposal Due Date.
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ACKNOWLEDGEMENT OF RECEIPT OF ADDENDA





The Proposer shall acknowledge receipt of each addendum to this Request for Proposal by completing this form and including same in the Technical Proposal.





	Addenda			Date				By



	     												



	     												



													



													



													



													





Failure to confirm receipt of addenda may result in rejection of the Proposer’s Proposal.





Dated				, 2021								

						Legal Name of Firm





						By						

						     Signature





												

						Title







NOTE: Attach additional pages as necessary
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Proposer shall use this form for Proposers Corporate Experience.  Each reference provided may be contacted. Copy this form as needed to comply with the requirements of the RFP.



		Proposer:



		Project Name:





		Customer Name:



		Client Person

Responsible & Contact Phone and Email:



		Project Description:





		Manufacturing Facility Used (Name, Location including city, state and country):







		Compatibility or Compliance with IAG

Requirements:









		



		Reference Project:











		Contract Start Date and End Date:











		Description of reference project location, scope, cost, start / end dates, etc.:











		Contract Amount:













		Number of Transponders, Readers and value of services PURCHASED by Customer
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Proposer shall use this form for Key Personnel Team member references.  Each reference provided may be contacted. Copy this form as needed to comply with the requirements of the RFP and the number of references cited.  



Key Team Member 	



Proposed Position		



		Reference Company Name:





		Address:





		City:



		State:                                            Zip Code:



		Phone Number:



		Fax Number:



		Project Manager:





		E-mail:





		Number of total years’ experience of Key Personnel team member in similar work 







		



		Reference Project:











		Key Personnel team member role on reference project, including dates of participation and job description:











		Description of reference project location, scope, cost, start / end dates, etc.:











		Operational functionality, number of equipment lanes













		Relevant systems and tag protocols used











		Key Personnel team member’s major contributions and highlights:
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Instructions

				E-ZPass Equipment and Services RFP - Technical Requirements Compliance Table



				Proposer Instructions:

				Enter Proposer Name at top.

				For each Requirement:

						List Proposer Items that Requirement applies to. Merge cells over multiple Requirements if appropriate.

						If Compliance Status for a specific Technical Requirement varies between Proposer Items, add rows and copy Requirement # as necessary.

						List Proposal Section(s) related to the Technical requirement.

						Proposal text shall include a detailed description of Proposer’s response / approach to each Technical Requirement. 

						Compliance Table Explanation shall include the key points from the referenced proposal text. 

						Enter Compliance Status as follows:

								Compliant 

										Equipment performance meets or exceeds the requirement. 

										Service performance will meet or exceed the requirement.

										Proposal delivers the requested information.

								Partially Compliant

										Equipment performance meets a threshold less than the requirement. Provide details, reasoning, and alternate approach, if applicable.

										Service performance will meet a threshold less than the requirement. Provide details, reasoning, and alternate approach, if applicable.

										Proposal delivers less than the requested information. Provide details, reasoning, and alternate approach, if applicable.

								Not Compliant

										Equipment performance does not meet the requirement. Provide details, reasoning, and alternate approach, if applicable.

										Service performance will not meet the requirement. Provide details, reasoning, and alternate approach, if applicable.

										Proposal does not deliver the requested information. Provide details, reasoning, and alternate approach, if applicable.

								Not Applicable

										Requirement does not apply to Proposer’s Equipment, Service, or Proposal. Provide reasoning.

										Row is an introduction to the requirement, not an actual requirement.
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Table

						E-ZPass Equipment and Services RFP - Technical Requirements Compliance Table

						Proposer Name 

						Technical Requirement				Proposer Item		Compliance Status		Related Proposal Section(s)		Explanation

				RFP 
Part III Section		#		Text		Model(s) / Identifier(s)		C - Compliant, PC - Partially Compliant, 
NC - Not Compliant, 
n/a - Not Applicable

				3		Transponders

				3.1.		Transponder Attributes

				3.1.1		Form Factor

				3.1.1.1		Interior Portable

				3.1.1.1		1.               		The Interior Portable Transponder shall be a windshield mounted RFID Transponder that is incorporated within a plastic case.

				3.1.1.1		2.               		The Interior Portable Transponder shall be new, not refurbished.

				3.1.1.1		3.               		a.       Interior Portable Transponders shall be as small as possible, such that they can be mounted to the windshield behind the rear-view mirror. 

								b.      The Proposer shall provide the dimensions and weight for each proposed Transponder.

				3.1.1.1		4.               		a.       All components used in the Interior Portable Transponder shall be approved for safe use in consumer products. 

								b.      The Interior Portable Transponder shall not give off dangerous substances at any time including when damaged.

				3.1.1.1		5.               		Proposer shall provide the appropriate adhesive material and/or devices to allow the Interior Portable Transponder to be affixed to the windshield of a vehicle in accordance with the Transponder manufacturer’s mounting instructions.

								Note: One (1) set of mounting components shall be included with each Interior Portable Transponder. Additional sets of mounting components shall be available for purchase.

				3.1.1.1		6.               		The Interior Portable Transponder shall be able to be detached from vehicle windshield and reattached back to the vehicle windshield without the use of any tools.

				3.1.1.1		7.               		a.       The attachment method shall allow removal without risk of damage to the Interior Portable Transponder or vehicle. 

								b.      Any strips, tabs, cups or other mounting device used to meet these Requirements shall be completely removable without damaging or marring the vehicle in any way.

				3.1.1.1		8.               		a.       Interior Portable Transponders shall be held stationary in their location by means sufficient to provide reliable attachment. 

								b.       The attachment methods shall be sufficient to prevent inadvertent displacement or projectile motion in case of rough road surfaces or accident.

								c.        The Proposer is required to provide their Portable  Transponders  with  their  standard  mounting  and  also  with  an  option  that  is compatible with the legacy E-ZPass transponders in terms of attachment spacing and attachment material, with clear acrylic tape with interlocking mushroom-shaped fasteners with 250 stem density per square inch, providing strong, reliable and durable fastening that can be opened and closed multiple times.

				3.1.1.1		9.               		The attachment method shall ensure that the integrity of the mounting is maintained for the life of the Transponder under the full range of environmental conditions.

				3.1.1.1		10.           		The Interior Portable Transponder shall be marked to clearly indicate the proper mounting orientation of the Interior Portable Transponder upon installation or reinstallation.

				3.1.1.1		11.           		When properly mounted, Interior Portable Transponders shall not obstruct the driver’s field of vision.

				3.1.1.1		12.           		If an interior mounting location other than behind the rear-view mirror is proposed, Proposer shall clearly describe the new location and impacts on the driver’s field of vision. 

								Notes:
  ·      Mounting location shall not violate any state or province DMV regulations and shall not conflict with vehicle registration or inspection decals which are typically on the lower left or right corner of the windshield.

								  ·       Transponder shall be visible from outside the vehicle.

				3.1.1.2		Exterior Hard-Case Plate Mount

				3.1.1.2		13.           		The Exterior Hard-Case Plate Mount Transponder shall be a RFID Transponder that is incorporated within a plastic case.

				3.1.1.2		14.           		The Exterior Hard-Case Plate Mount Transponder shall be new, not refurbished.

				3.1.1.2		15.           		The Exterior Hard-Case Plate Mount Transponder shall be for installation above or below the license plate. The Proposer shall provide the dimensions and weight for each proposed Transponder.

				3.1.1.2		16.           		a.        All components used in the Exterior Hard-Case Plate Mount Transponder shall be approved for safe use in consumer products. 

								b.       The Exterior Hard-Case Plate Mount Transponder shall not give off dangerous substances at any time including when damaged.

				3.1.1.2		17.           		a.       Proposer shall describe the recommended exterior license plate attachment method.

								b.       If mounting components in addition to the Transponder case are required, they shall not be included in the Transponder price, but shall be available for purchase. 

								c.       The attachment method shall only require the use of common tools.

				3.1.1.2		18.           		The attachment methods shall allow for removal of the Transponder from the mounting attachment using common tools without risk of damage to the Exterior Hard-Case Plate Mount Transponder or vehicle.

				3.1.1.2		19.           		The attachment methods shall be sufficient to prevent inadvertent displacement or projectile motion in case of rough road surfaces or accident.

				3.1.1.2		20.           		The attachment method shall ensure that the integrity of the mounting is maintained for the life of the Transponder under the full range of environmental conditions.

				3.1.1.2		21.           		The Exterior Hard-Case Plate Mount Transponder shall be marked to clearly indicate the proper mounting orientation of the Exterior Hard-Case Plate Mount Transponder upon installation or reinstallation.

				3.1.1.2		22.           		a.       Proposer shall clearly describe the desired license plate mounting locations. Mounting locations shall not violate any state or province DMV regulations.

								b.      When properly mounted, Exterior Hard-Case Plate Mount Transponders shall not obscure the license plate numbering (numbers and letters), issuing jurisdiction information, or vehicle registration and inspection decals.

				3.1.1.2		23.           		a.       The Exterior Hard-Case Plate Mount Transponder may be a physical device designed for use in multiple exterior mounting locations by using different mounting components or a physical device specific to the plate mount location. 

								b.      The Proposer shall describe the acceptable mounting locations and orientations relative to the vehicle, roadway, and Reader antennas for its Transponder(s) that will meet performance requirements.

				3.1.1.2		24.           		a.       The Exterior Hard-Case Plate Mount Transponder shall support a data parameter that is programmed to encode the mounting location. 

								b.      The Proposer shall describe if this parameter is currently defined or may be defined based on available data fields, and if the parameter would be programmed at the factory or by the E-ZPass Group Member.

				3.1.1.2		25.           		a.       Exterior Hard-Case Plate Mount Transponders and mounting techniques shall be designed to discourage theft. 

								b.      To do so, Exterior Hard-Case Plate Mount Transponders should be as inconspicuous as possible when installed on a motor vehicle. 

								c.       Transponders shall also be secure and not be easily removable from the vehicle without the use of common tools.

				3.1.1.2		26.           		The Exterior Hard-Case Plate Mount Transponder shall withstand rain, ice, snow, steam, dirt, mud, and any solutions used in the lanes, as well as stones and other projectiles such as sand particles and gravel.

				3.1.1.3		Exterior Hard-Case Roof Mount

				3.1.1.3		27.           		The Exterior Hard-Case Roof Mount Transponder shall be a RFID Transponder that is incorporated within a plastic case.

				3.1.1.3		28.           		The Exterior Hard-Case Roof Mount Transponder shall be new, not refurbished.

				3.1.1.3		29.           		a.       The Exterior Hard-Case Roof Mount Transponder shall be for installation on surfaces outside of the passenger compartment of motor vehicles, typically to the vehicle roof. 

								b.      The Proposer shall provide the dimensions and weight for each proposed Transponder.

				3.1.1.3		30.           		a.       All components used in the Exterior Hard-Case Roof Mount Transponder shall be approved for safe use in consumer products. 

								b.      The Exterior Hard-Case Roof Mount Transponder shall not give off dangerous substances at any time including when damaged.

				3.1.1.3		31.           		a.       Proposer shall describe the recommended exterior roof mount attachment method. 

								b.       If mounting components in addition to the Transponder case are required, they shall not be included in the Transponder price, but shall be available for purchase separately. 

								c.        The attachment method shall only require the use of common tools.

				3.1.1.3		32.           		The attachment methods shall allow for removal of the Transponder from the mounting attachment using common tools without risk of damage to the Exterior Hard-Case Roof Mount Transponder or vehicle.

				3.1.1.3		33.           		The attachment methods shall be sufficient to prevent inadvertent displacement or projectile motion in case of rough road surfaces or accident.

				3.1.1.3		34.           		The attachment method shall ensure that the integrity of the mounting is maintained for the life of the Transponder under the full range of environmental conditions.

				3.1.1.3		35.           		The Exterior Hard-Case Roof Mount Transponder shall be marked to clearly indicate the proper mounting orientation of the Exterior Hard-Case Roof Mount Transponder upon installation or reinstallation.

				3.1.1.3		36.           		Proposer shall clearly describe the desired exterior roof mounting locations. Mounting locations shall not violate any state or province DMV regulations.

				3.1.1.3		37.           		a.    The Exterior Hard-Case Roof Mount Transponder may be a physical device designed for use in multiple exterior mounting locations by using different mounting components or a physical device specific to the roof mount location. 

								b.    The Proposer shall describe the acceptable mounting locations and orientations relative to the vehicle, roadway, and Reader antennas for its Transponder(s) that will meet performance requirements.

				3.1.1.3		38.           		a.       The Exterior Hard-Case Roof Mount Transponder shall support a data parameter that is programmed to encode the mounting location. 

								b.       The Proposer shall describe if this parameter is currently defined or may be defined based on available data fields, and if the parameter would be programmed at the factory or by the E-ZPass Group Member

				3.1.1.3		39.           		a.       Exterior Hard-Case Roof Mount Transponders and mounting techniques shall be designed to discourage theft. 

								b.    To do so, Exterior Hard-Case Roof Mount Transponders should be as inconspicuous as possible when installed on a motor vehicle. 

								c.     Transponders shall also be secure and not be easily removable from the vehicle without the use of common tools.

				3.1.1.3		40.           		The Exterior Hard-Case Roof Mount Transponder shall withstand rain, ice, snow, steam, dirt, mud, and any solutions used in the lanes, as well as stones and other projectiles such as sand particles and gravel.

				3.1.1.4		Exterior Hard-Case Bumper Mount

				3.1.1.4		41.           		The Exterior Hard-Case Bumper Mount Transponder shall be a RFID Transponder that is incorporated within a plastic case.

				3.1.1.4		42.           		The Exterior Hard-Case Bumper Mount Transponder shall be new, not refurbished.

				3.1.1.4		43.           		a.       The Exterior Hard-Case Bumper Mount Transponder shall be for installation on surfaces outside of the passenger compartment of motor vehicles, typically on or below the vehicle bumper. 

								b.       The Proposer shall provide the dimensions and weight for each proposed Transponder.

				3.1.1.4		44.           		a.       All components used in the Exterior Hard-Case Bumper Mount Transponder shall be approved for safe use in consumer products. 

								b.       The Exterior Hard-Case Bumper Mount Transponder shall not give off dangerous substances at any time including when damaged.

				3.1.1.4		45.           		a.       Proposer shall describe the recommended exterior bumper attachment method. 

								b.       If mounting components in addition to the Transponder case are required, they shall not be included in the Transponder price, but shall be available for purchase separately. 

								c.        The attachment method shall only require the use of common tools.

				3.1.1.4		46.           		The attachment methods shall allow for removal of the Transponder from the mounting attachment using common tools without risk of damage to the Exterior Hard-Case Bumper Mount Transponder or vehicle.

				3.1.1.4		47.           		The attachment methods shall be sufficient to prevent inadvertent displacement or projectile motion in case of rough road surfaces or accident.

				3.1.1.4		48.           		The attachment method shall ensure that the integrity of the mounting is maintained for the life of the Transponder under the full range of environmental conditions.

				3.1.1.4		49.           		The Exterior Hard-Case Bumper Mount Transponder shall be marked to clearly indicate the proper mounting orientation of the Exterior Hard-Case Bumper Mount Transponder upon installation or reinstallation.

				3.1.1.4		50.           		a.       Proposer shall clearly describe the desired bumper mounting locations. 

								b.       Mounting locations shall not violate any state or province DMV regulations and shall not obscure any portion of the license plate.

				3.1.1.4		51.           		a.       The Exterior Hard-Case Bumper Mount Transponder may be a physical device designed for use in multiple exterior mounting locations by using different mounting components or a physical device specific to the bumper mount location. 

								b.       The Proposer shall describe the acceptable mounting locations and orientations relative to the vehicle, roadway, and Reader antennas for its Transponder(s) that will meet performance requirements.

				3.1.1.4		52.           		a.       The Exterior Hard-Case Bumper Mount Transponder shall support a data parameter that is programmed to encode the mounting location. 

								b.       The Proposer shall describe if this parameter is currently defined or may be defined based on available data fields, and if the parameter would be programmed at the factory or by the E-ZPass Group Member.

				3.1.1.4		53.           		a.       Exterior Hard-Case Bumper Mount Transponders and mounting techniques shall be designed to discourage theft. 

								b.       To do so, Exterior Hard-Case Bumper Mount Transponders should be as inconspicuous as possible when installed on a motor vehicle.

								c.        Transponders shall also be secure and not be easily removable from the vehicle without the use of common tools.

				3.1.1.4		54.           		The Exterior Hard-Case Bumper Mount Transponder shall withstand rain, ice, snow, steam, dirt, mud, and any solutions used in the lanes, as well as stones and other projectiles such as sand particles and gravel.

				3.1.1.5		Exterior Hard-Case Motorcycle Mount

				3.1.1.5		55.           		The Exterior Hard-Case Motorcycle Mount Transponder shall be a RFID Transponder that is incorporated within a plastic case.

				3.1.1.5		56.           		The Exterior Hard-Case Motorcycle Mount Transponder shall be new, not refurbished.

				3.1.1.5		57.           		a.       The Exterior Hard-Case Motorcycle Mount Transponder shall be for installation on a motorcycle. 

								b.       The Proposer shall provide the dimensions and weight for each proposed Transponder.

				3.1.1.5		58.           		a.       All components used in the Exterior Hard-Case Motorcycle Mount Transponder shall be approved for safe use in consumer products. 

								b.       The Exterior Hard-Case Motorcycle Mount Transponder shall not give off dangerous substances at any time including when damaged.

				3.1.1.5		59.           		a.       Proposer shall describe the recommended motorcycle attachment method. 

								b.       If mounting components in addition to the Transponder case are required, they shall not be included in the Transponder price, but shall be available for purchase separately. 

								c.        The attachment method shall only require the use of common tools.

				3.1.1.5		60.           		The attachment methods shall allow for removal of the Transponder from the mounting attachment using common tools without risk of damage to the Exterior Hard-Case Motorcycle Mount Transponder or vehicle.

				3.1.1.5		61.           		The attachment methods shall be sufficient to prevent inadvertent displacement or projectile motion in case of rough road surfaces or accident.

				3.1.1.5		62.           		The attachment method shall ensure that the integrity of the mounting is maintained for the life of the Transponder under the full range of environmental conditions.

				3.1.1.5		63.           		The Exterior Hard-Case Motorcycle Mount Transponder shall be marked to clearly indicate the proper mounting orientation of the Exterior Hard-Case Motorcycle Mount Transponder upon installation or reinstallation.

				3.1.1.5		64.           		Proposer shall clearly describe the desired motorcycle mounting locations. Mounting locations shall not violate any state or province DMV regulations, obstruct the operator’s view, or pose a safety hazard to the operator.

				3.1.1.5		65.           		a.       The Exterior Hard-Case Motorcycle Mount Transponder may be a physical device designed for use in multiple exterior mounting locations by using different mounting components or a physical device specific to the motorcycle mount location. 

								b.       The Proposer shall describe the acceptable mounting locations and orientations relative to the vehicle, roadway, and Reader antennas for its Transponder(s) that will meet performance requirements.

				3.1.1.5		66.           		a.       The Exterior Hard-Case Motorcycle Mount Transponder shall support a data parameter that is programmed to encode the mounting location. 

								b.       The Proposer shall describe if this parameter is currently defined or may be defined based on available data fields, and if the parameter would be programmed at the factory or by the E-ZPass Group Member.

				3.1.1.5		67.           		a.       Exterior Hard-Case Motorcycle Mount Transponders and mounting techniques shall be designed to discourage theft. 

								b.       To do so, Exterior Hard-Case Motorcycle Mount Transponders should be as inconspicuous as possible when installed on a motor vehicle. 

								c.        Transponders shall also be secure and not be easily removable from the vehicle without the use of common tools.

				3.1.1.5		68.           		The Exterior Hard-Case Motorcycle Mount Transponder shall withstand rain, ice, snow, steam, dirt, mud, and any solutions used in the lanes, as well as stones and other projectiles such as sand particles and gravel.

				3.1.1.6		Interior Sticker

				3.1.1.6		69.           		Interior Sticker Transponders shall be sticker RFID Transponders that are powered by radio frequency energy and shall not require a battery.

				3.1.1.6		70.           		The Interior Sticker Transponder shall be a flexible self-adhesive sticker type for installation on the vehicle windshield.

				3.1.1.6		71.           		a.       Interior Sticker Transponders shall be as small as possible, such that they can be mounted to the windshield behind the rear-view mirror. 

								b.       The Proposer shall provide the dimensions for each proposed Transponder.

				3.1.1.6		72.           		All components used in the Interior Sticker Transponder shall be approved for safe use in consumer products. The Interior Sticker Transponder shall not give off dangerous substances at any time including when damaged.

				3.1.1.6		73.           		The Interior Sticker Transponder shall be marked to clearly indicate the proper mounting orientation of the Interior Sticker Transponder upon installation.

				3.1.1.6		74.           		When properly mounted, Interior Sticker Transponders shall not obstruct the driver’s field of vision.

				3.1.1.6		75.           		If an interior mounting location other than behind the rear-view mirror is proposed, Proposer shall clearly describe the new location and impacts on the driver’s field of vision. 

								Notes: 
·       Mounting location shall not violate any state or province DMV regulations and shall not conflict with vehicle registration or inspection decals which are typically on the lower left or right corner of the windshield.

								·       Transponder shall be visible from outside the vehicle.

				3.1.1.6		76.           		a.       Interior Sticker Transponders will be exposed to direct sunlight, which has been known to cause issues with some Transponders failing to respond to AVI Reader requests and / or providing incorrect reads in some cases. 

								b.       Sunlight screening shall be built into the Interior Sticker Transponder to ensure it performs as well under conditions of direct sunlight as in overcast conditions.

				3.1.1.6		77.           		The Interior Sticker Transponder shall be designed such that once it is mounted to the windshield, any attempt to remove the Interior Sticker Transponder from its mounting location will result in it becoming permanently unusable.

				3.1.1.6		78.           		The Interior Sticker Transponder shall be designed in such a manner that attachment and removal will not cause damage to the surface to which it is attached.

				3.1.1.7		Exterior Sticker

				3.1.1.7		79.           		Exterior Sticker Transponders shall be sticker RFID Transponders that are powered by radio frequency energy and shall not require a battery.

				3.1.1.7		80.           		The Exterior Sticker Transponder shall be a flexible self-adhesive sticker.

				3.1.1.7		81.           		a.       The Exterior Sticker Transponders shall be for installation on surfaces outside of the passenger compartment of motor vehicles, typically headlamps. 

								b.       The Proposer shall provide the dimensions for each proposed Transponder.

				3.1.1.7		82.           		a.    All components used in the Exterior Sticker Transponder shall be approved for safe use in consumer products. 

								b.       The Exterior Sticker Transponder shall not give off dangerous substances at any time including when damaged.

				3.1.1.7		83.           		The Exterior Sticker Transponder shall be marked to clearly indicate the proper mounting orientation of the Exterior Sticker Transponder upon installation or reinstallation.

				3.1.1.7		84.           		For headlamp-mounted Exterior Sticker Transponders, the Proposer shall describe how the Transponder design minimizes any impedance on the headlamp’s lighting performance.

				3.1.1.7		85.           		a.       The Exterior Sticker Transponder may be a single physical device with a data parameter programmed to encode the mounting location or different physical devices for each mounting location with designs suitable for that location, such as a clear plastic used for mounting to a headlamp or a solid color used for mounting elsewhere on the vehicle. 

								b.       The Proposer shall describe the acceptable mounting locations for its Transponder(s) that will meet performance requirements.

				3.1.1.7		86.           		Exterior Sticker Transponders shall withstand rain, ice, snow, steam, dirt, mud, any solutions used in the lanes, as well as stones and other projectiles such as sand particles and gravel.

				3.1.1.7		87.           		a.       Exterior Sticker Transponders will be exposed to direct sunlight, which has been known to cause issues with some Transponders failing to respond to AVI Reader requests and / or providing incorrect reads in some cases. 

								b.       Sunlight screening shall be built into the Exterior Sticker Transponder to ensure it performs as well under conditions of direct sunlight as in overcast conditions.

				3.1.1.7		88.           		The Exterior Sticker Transponder shall be designed such that once it is attached to the vehicle, any attempt to remove the Transponder from its mounting location will result in it becoming permanently unusable.

				3.1.1.7		89.           		The Exterior Sticker Transponder shall be designed in such a manner that attachment and removal will not cause damage to the surface to which it is attached.

				3.1.2		Power Type

				3.1.2.1		Internal Battery

				3.1.2.1		90.           		a.       Internal Battery Transponders shall not have a customer or E-ZPass Group Member-replaceable battery.

								b.       The Transponder design shall support either a manufacturer-replaceable battery or an integrated, irreplaceable battery.

				3.1.2.1		91.           		The Internal Battery Transponder shall not require any additional external power supply in order to meet the Performance Requirements described in these Requirements.

				3.1.2.1		92.           		If the Transponder has portions of its functionality powered by an internal battery and portions by radio frequency energy, the Proposer shall detail the functionality that is powered by the internal battery and the capabilities and performance of the Transponder upon depletion or failure of the internal battery.

				3.1.2.2		Non-Battery

				3.1.2.2		93.           		Non-Battery Transponders shall be powered by radio frequency energy emitted by the Reader Antenna.

				3.1.2.2		94.           		The Non-Battery Transponder shall not require any additional external power supply in order to meet the Performance Requirements described in these Requirements.

				3.1.3		Functionality

				3.1.3.1		Switchable

				3.1.3.1		95.    		The Switchable Transponder shall include a switch that allows the driver to select a supported status indication.

				3.1.3.1		96.           		The switch shall be operable while the Transponder is attached to the windshield.

				3.1.3.1		97.           		The Switchable Transponder shall support two statuses: low occupancy vehicle or high occupancy vehicle (HOV).

				3.1.3.1		98.           		The Proposer shall describe in its Proposal and on the pricing sheets if the switch status is written to the Switchable Transponder when passing through a Toll Zone and if this status is provided on the next read of the Transponder, regardless of any changes in switch position, such as may be used in conjunction with an HOV enforcement device.

				3.1.3.1		99.           		The Switchable Transponder shall display a visual indication of the present status setting, readable by the driver when the Transponder is properly mounted in the proposed mounting location.

				3.1.3.1		100.       		a.       If powered by an internal battery, the Switchable Transponder shall emit a brief tone when its status is changed from Low to High Occupancy. 

								b.       The audible tone level should be 63 dBA minimum when measured at a distance of 10 cm from the top of the case in a direction perpendicular to the top of the case.

				3.1.3.2		Feedback

				3.1.3.2		101.       		a.       The Feedback Transponder shall include audible and visual feedback triggered by a toll transaction to indicate the customer’s account status as valid, low balance, or invalid. 

								b.       The audible feedback tone level should be 63 dBA minimum when measured at a distance of 10 cm from the top of the case in a direction perpendicular to the top of the case. 

								c.        The visual feedback shall support green, yellow, and red colors to indicate valid, low balance, or invalid account status, respectively.

								d.       The visual feedback luminance of the visual output shall be 150 nits (candela/m^2) minimum for each color, measured in the direction perpendicular to the top of the case.

				3.1.3.2		102.       		The feedback shall be implemented in a manner that a color-blind customer can identify account status, such as physical spacing between each LEDs and/or different blink and beep patterns by the LEDs and audio feedback.

				3.1.3.2		103.       		The Proposer shall identify the general requirements needed by Readers and/or Lane/Zone Controllers to support this functionality.

				3.1.3.3		Waterproof

				3.1.3.3		104.       		The Waterproof Transponder shall be an interior transponder that may be used in vehicles whose interiors are pressure-washed, such as buses.

				3.1.3.3		105.       		a.       The Waterproof Transponder shall have an IP66 rating or better. 

								b.       The Proposer shall submit certification from an independent testing lab that the Transponder was tested in accordance with IEC 60529 and met the requirements for the Transponder’s rating.

				3.1.3.3		106.       		The Waterproof Transponder’s method of mounting to the windshield shall be sufficient to prevent displacement from repeated pressure washing.

				3.2		Common Transponder Requirements

				3.2.1		Transponder Physical / Environmental

				3.2.1.1		Operating Environment

				3.2.1.1		107.       		Transponders shall be designed to meet performance requirements applicable to the Transponder’s supported protocol(s) under worst case traffic conditions including the following:

								a.       Vehicles traveling up to 100 miles per hour;

								b.       Stop-and-go traffic with continuous intermittent acceleration and deceleration between 0 and 15 miles per hour;

								c.        Vehicles tailgating;

								d.       Different mixes of all vehicle types encountered on North American roads including but not limited to cars, trucks, tractor-trailers, recreation vehicles, motorcycles, buses, and delivery vans;

								e.       Vehicles arriving simultaneously at the Transponder Capture Zone;

								f.         Vehicles changing and/or straddling lanes within the Transponder Capture Zone; and

								g.       Vehicles travelling through a toll plaza lane with overhead metal canopy, metal toll booths, lane separation and support structures.

		3.2.1.1				108.       		Transponders shall be designed to meet performance requirements applicable to the Transponder’s supported protocol(s) under worst case environmental conditions that may be encountered in North America including but not limited to:

								a.       Interior Transponder Operating Temperature ranging from -40° F to +185° F;

								b.       Exterior Transponder Operating Temperature ranging from -40° F to +150° F;

								c.        Storage Temperatures ranging from -40° F to +150° F;

								d.       Rain: 1⁄4 inch of rain per minute;

								e.       Fog: 10 feet visibility;

								f.         Relative Humidity: 0% - 100%;

								g.       Ice: 1⁄4-inch thickness between the Transponder and the Antenna;

								h.       All forms of driving precipitation (sleet, hail, blizzard, etc.); and

								i.         Direct sunlight.

				3.2.1.2		Electromagnetic Interference

				3.2.1.2		109.       		Transponders shall be resistant to electromagnetic interference or noise, electrical interference, and mechanical interference that may typically be found in a tolling environment from sources such as, but not limited to:

								a.       Wireless data and voice Services such as 802.11 WiFi networks, Bluetooth communications, Near Field Communications (NFC), cellular telephone/data networks, and connected vehicle / V2X communications;

								b.       Satellite radio signals;

								c.        GPS devices;

								d.       Vehicle electronics;

								e.       Ignition systems;

								f.         Electrical appliances;

								g.       Lightning (except for direct hits);

								h.       Power tools;

								i.         Power lines;

								j.         Power transformers;

								k.       Mobile and portable communications radios;

								l.         Video Enforcement and Automatic Vehicle Classification Equipment, including inductive loops and lasers;

								m.     Toll plaza infrastructure such as overhead metal canopy, metal toll booths, lane separation and support structures;

								n.       Security systems;

								o.       Lighting;

								p.       Speed radar sources and detectors;

								q.       Air conditioning units;

								r.        Windshield wipers;

								s.        Detuned engines;

								t.        Defrosters; and

								u.       Anything else that would reasonably be found in a tolling environment.

				3.2.1.3		Other

				3.2.1.3		110.       		Transponders shall not have their performance affected by the nearby presence of common objects such as beverage cans, cell phones, sunglasses, cigarette packs, etc., by other electronic devices that may be integrated with or placed in the vehicle, e.g. commercial vehicle RF Transponders. 

				3.2.1.3		111.       		a.       Transponders shall be designed to prevent penetration of fluids, dust, etc., including automotive fluids, salt spray, and fuels, whether through the design of the Transponder case or the mounting of the Transponder.

								b.       They shall be designed such that external conditions as listed above do not affect performance

								c.        Interior Transponders that are not Switchable or Waterproof should be rated IP44 or better in accordance with IEC 60529.

								d.       Switchable Transponders should be rated IP3X or better in accordance with IEC 60529.

								e.       Exterior Transponders should be rated IP66 or better in accordance with IEC 60529.

				3.2.1.3		112.       		a.       Transponders shall be droppable from 4 feet onto concrete in any orientation and continue to meet performance requirements applicable to the Transponder’s supported protocol(s). 

								b.       The Transponder case for Interior Portable and Exterior Hard-Case Transponders shall not open as the result of being dropped. 

								c.        The E-ZPass Group prefers the ability to pass the “Transit Drop” test outlined in MIL-STD-810G, Method 516.6, Procedure IV as part of the First Article Test.

				3.2.1.3		113.       		Transponders shall withstand thermal shocks and gradients associated with dashboard or window mounting and temperature gradients of up to 20º F per minute.

				3.2.1.3		114.       		Transponders shall operate as specified while undergoing the recommended shock and vibration of SAE J1211 for the proposed mounting location.

				3.2.1.3		115.       		a.       Transponders shall withstand any damage or corruption of data when subjected to an electrostatic discharge of up to 15,000 Volts (air discharge) or 8,000 Volts (contact discharge) attributable to normal handling by E-ZPass Group Member personnel or customers.

								b.       Electrostatic discharge testing shall include at least ten (10) positive voltage and ten (10) negative voltage discharges on each surface of the transponder. 

				3.2.1.3		116.       		Proposer shall describe the limits of flexing, bending, or any other physical manipulation of the Transponder without any effect on Transponder performance and accuracy.

				3.2.2		Transponder Security

				3.2.2		117.       		a.       The Proposer shall describe measures implemented to protect the Transponder from being tampered with, read by unauthorized readers, cloned, or otherwise “spoofed” in each of the Transponder’s supported protocols. 

								b.       The Proposer shall indicate if these measures require specific Reader or lane/zone controller functionality. 

								c.        The Transponder shall meet all performance and other Transponder requirements when used in toll environments that are not configured or are not capable of using these security measures.

		3.2.2		3.2.2		118.       		a.       The E-ZPass Group Members prefer that any compromised Transponder be rendered inactive or that a coded signal be created that would identify a tampered Transponder to the Reader. 

								b.       For Multi-Protocol Transponders, this would ideally include the capability for a cross-protocol coded signal where, for example, if tampering were detected in one protocol’s functionality, the coded signal would be sent in any of the protocols the Transponder used.

				3.2.2		119.       		a.       Proposers shall describe all known incidents of successful or unsuccessful counterfeiting of their Transponders, including a description of the measures taken as a result. 

								b.       The Vendor shall have an ongoing obligation to provide Notice to the E‑ZPass Group Members of any known incidents of counterfeiting during the term of this Agreement.

				3.2.3		Regulatory Compliance

				3.2.3		120.       		The proposed Transponders shall comply with applicable federal, province, state and local licensing and regulations for the technology in question.

				3.2.3		121.       		The Transponders shall utilize such FCC allocated radio frequencies as appropriate for this application.

				3.2.3		122.       		Transponders shall be authorized for use in accordance with the FCC’s Part I5 requirements or as appropriate for the Transponder technology.

				3.2.3		123.       		a.       Transponders shall meet or exceed all applicable safety and environmental requirements set by the health and telecommunications authorities of the United States. 

								b.       This includes FCC requirements for human exposure to radio frequency electromagnetic fields and the specific absorption rate (SAR) limits based on IEEE C95.1-1992.

				3.2.4		Transponder Labeling and Color

				3.2.4		124.       		a.       Interior Portable and Exterior Hard-Case Transponders shall be provided with an external label printed using up to 4 colors and using the standard E-ZPass layout included in Attachment 3, as adapted for the Transponder’s dimensions. 

								b.       The label shall contain human readable data that shall be visible when mounted on or inside a vehicle. The data shall include but not be limited to:

								                 i.         Issuing E-ZPass Group Member number;

								               ii.         E-ZPass Group Member designated graphics and data such as the E-ZPass Group Member logo; and

								             iii.         E-ZPass Group Member designated mailing address and contact telephone number.

								c.        The Proposer shall describe the total printable area of the label, the size of the required elements in the standard E-ZPass layout, and the size of the area(s) that may be customized when using the standard E-ZPass layout and data. 

								Sample labeling is included in Attachment 3.

				3.2.4		125.       		a.       In addition to any other branding required by the E-ZPass Group Member, Interior Portable and Exterior Hard-Case Transponders shall bear the "E-ZPass" logo. The "E-ZPass" logo may be embossed in the Transponder case or printed on the label.

								b.       If printed, the "E-ZPass" logo shall be colored in Pantone 259 Purple. 

								A sample “E-ZPass” logo is provided in Attachment 3.

				3.2.4		126.       		a.       Interior and Exterior Sticker Transponders may be printed in up to 4 colors and using the standard E-ZPass layout included in Attachment 3, as adapted for the Transponder’s dimensions. 

								b.       The Transponder shall contain human readable data that shall be visible when mounted on or inside a vehicle. The data may include but not be limited to:

								                 i.         Issuing E-ZPass Group Member number;

								               ii.         "E-ZPass" logo colored in Pantone 259 Purple;

								             iii.         E-ZPass Group Member designated graphics and data such as the E-ZPass Group Member logo; and

								             iv.         E-ZPass Group Member designated mailing address and contact telephone number.

								c.        The Proposer shall describe the total printable area of the Transponder, the size of the required elements in the standard E-ZPass layout, and the size of the area(s) that may be customized when using the standard E-ZPass layout and data.

								Sample labeling is included in Attachment 3.

				3.2.4		127.       		In addition to human readable data, the label for all Transponders shall also contain a barcode encoded with E-ZPass Group Member and other ID, such as an internal serial number, as designated by the E-ZPass Group Member.

				3.2.4		128.       		The Proposer shall describe the customizability of labels beyond the standard E-ZPass layout to include limitations on the colors that may be printed, space for additional logos, such as for special edition Transponders with local sport team logos, and the timeline for label production.

				3.2.4		129.       		Final graphic design of labels for all Transponders procured pursuant to this Contract will be approved by the E-ZPass Group Member specific to each order.

				3.2.4		130.       		Proposer shall provide specifications and restrictions for pigments and labels to be used on Transponders to ensure that pigments or labels will not interfere with Transponder operation and will not be significantly impacted by temperature or UV degradation for the life of the Transponder.

				3.2.4		131.       		a.       Interior Portable Transponder cases (shells) shall be available in different colors for various application distinctions (e.g., passenger vehicle, truck, bus, non-revenue, commuter), with the mix of colors ordered at the discretion of the E-ZPass Group Member. 

								b.       The following colors shall be included in the range of options: white, blue, yellow, green, and orange.

				3.2.4		132.       		a.       Interior Sticker Transponders shall be available in a clear transparent material and in a white color. 

								b.       The Proposer shall describe the ability to supply additional colors, whether using a different material for the Transponder or by printing a different color on a white Transponder.

				3.2.4		133.       		Exterior Hard-Case Transponder cases (shells) shall be black.

				3.2.4		134.       		a.       Exterior Sticker Transponders shall be available in a clear transparent material for mounting on headlamps. 

								b.       The Proposer shall identify additional colors that Exterior Sticker Transponders may be ordered in at the standard price and at additional cost.

				3.2.4		135.       		Transponders shall not carry any visible manufacturer or vendor brand names.

				3.2.5		Transponder Orders, Retail Packaging, and Delivery

				3.2.5.1		Retail Transponder Packaging

				3.2.5.1		136.       		The Proposer shall offer Retail Packaging in two formats:

								a.       Retail Bag for Interior Portable and Interior Sticker Transponders; and

								b.       Gift Card Hanger for Interior Sticker Transponders.

				3.2.5.1		137.       		The Retail Bag shall consist of a sealed, RF shielded pouch/bag which prevents Transponders from being read.

				3.2.5.1		138.       		a.       The contents of the Retail Bag will be selected by the E-ZPass Group Member in coordination with the Vendor. 

								b.       The Retail Bag will typically contain:

								                                 i.            A single Interior Portable non-Switchable, Interior Switchable, or Interior Sticker Transponder.

								                               ii.            A corresponding Transponder ID validation code label for TDM Transponders. 

								1.       This label shall be produced and affixed to the reverse side of the Transponder. 

								2.       The Transponder ID validation code shall be a separate check code, different from the Transponder number that is entered by the customer or the CSR when registering to ensure that the correct Transponder number is entered. 

								3.       E-ZPass Group Members will provide the logic to be used for creation of the Transponder ID validation code when a contract is awarded. 

								                             iii.            Mounting accessories (if applicable).

								                             iv.            Printed documentation, e.g. terms & conditions.

								                               v.            Instructions for Transponder mounting/installation document.

								                             vi.            Instructions for Transponder registration document.

				3.2.5.1		139.       		a.       The exterior labeling of the Retail Bag will be designed by the Vendor under the guidance of the E-ZPass Group Member. 

								b.       The exterior labeling on the bag will typically include:

								                                 i.            E-ZPass and E-ZPass Group Member logos.

								                               ii.            The Transponder manufacturing date.

								                             iii.            A window positioned so that the Transponder identification is visible or printed Transponder identification.

								                             iv.            An approved UPC code.

								                               v.            Other graphics / text as defined by the E-ZPass Group Member.

				3.2.5.1		140.       		The Gift Card Hanger shall consist of an Interior Sticker Transponder in RF shielded packaging that is designed for placing on retail hangers.

				3.2.5.1		141.       		a.       The exterior labeling of the Gift Card Hanger will be designed by the Vendor under the guidance of the E-ZPass Group Member. 

								b.       The exterior labeling on the Gift Card Hanger will typically include:

								                                 i.            E-ZPass and E-ZPass Group Member logos.

								                               ii.            Website link for mounting instructions, account registration, and terms & conditions.

								                             iii.            The Transponder manufacturing date.

								                             iv.            A window positioned so that the Transponder identification is visible or printed Transponder identification.

								                               v.            An approved UPC code.

								                             vi.            Other graphics / text as defined by the E-ZPass Group Member.

				3.2.5.1		142.       		a.       The Proposer shall describe the customization capability for the exterior labeling and for any printed documentation and instructions to be included in the Retail Packaging. 

								b.       This shall include size of printable areas for common bag sizes used for the offered Transponders, the number of colors for the materials, and key factors affecting the pricing of Retail Packaging.

				3.2.5.1		143.       		The Vendor shall provide a quote upon E-ZPass Group Member request prior to ordering Retail Packaging.

				3.2.5.1		144.       		Vendor must get approval for design and implementation of Retail Packaging from applicable E-ZPass Group Member prior to production of first order for that E-ZPass Group Member

				3.2.5.2		Transponder Delivery

				3.2.5.2		145.       		Transponders shall comply with any and all current U.S. and international safety standards to permit unrestricted shipment by mail and commercial carriers with appropriate documentation and in the recommended shipping boxes.

				3.2.5.2		146.       		a.       Vendor shall ship Interior Portable and Exterior Hard-Case Transponders (with or without retail packaging) in boxes with dividers and placeholders. 

								b.       Interior Sticker and Exterior Sticker Transponders in rolls shall be shipped in boxes with suitable packing material. Interior Sticker Transponders in retail packaging shall be shipped in boxes with dividers and placeholders as appropriate.

				3.2.5.2		147.       		If mounting components are to be included with the Transponders, they shall be included in the shipping box with the Transponders.

				3.2.5.2		148.       		The shipping boxes shall have RF shielding to prevent reading of the enclosed Transponders.

				3.2.5.2		149.       		Each box of Transponders shall contain Transponders with consecutive serial numbers starting at a value determined jointly by the E-ZPass Group Member and the Vendor.

				3.2.5.2		150.       		Each box of Transponders shall have a barcode marked packing slip and exterior identification with the beginning and ending serial numbers for inventory tracking.

				3.2.5.2		151.       		When shipping Interior Sticker or Exterior Sticker Transponders, the Vendor shall provide an additional quantity of two-percent (2%) of the quantity ordered for each Transponder model at no additional cost.

				3.2.5.2		152.       		Vendor shall provide a spreadsheet of boxes and serial number ranges along with each shipment of Transponders.

				3.2.5.2		153.       		Vendor shall coordinate with the E-ZPass Group Member’s designated CSC Contractor to develop the exact content and format of the spreadsheet.

				3.2.5.2		154.       		Delivery shall occur at the E-ZPass Group Member’s specified location during business hours.

				3.2.5.2		155.       		a.       The Vendor may deliver an order in multiple batches with the approval of the E-ZPass Group Member. 

								b.       Batch size and the serial numbers for each batch shall be subject to the approval of the E-ZPass Group Member. 

								c.        Each batch shall be otherwise subject to these requirements, to include delivery timelines and liquidated damages based on the order date.

				3.2.5.2		156.       		If Vendor fails to deliver Transponders in accordance within the agreed upon time period, the Vendor shall pay as liquidated damages five percent (5%) of the retail value of Transponder overdue for each calendar day (Limit 100% of the retail value of Transponder Programmers overdue).

				3.2.5.2		Transponder Factory Testing

				3.2.5.3		157.       		a.       Vendor shall conduct First Article Factory Testing on Transponders from the production environment prior to delivery of the first order for each model of Transponder proposed. 

								b.       First Article Factory Testing shall demonstrate that production Transponders are physically and operationally consistent with the Transponders submitted for Validation Testing and these Technical Requirements. 

								c.        Vendor shall submit its First Article Factory Testing plan for approval by E-ZPass Group Members prior to conducting the test.

				3.2.5.3		158.       		Proposer shall provide a description of its ongoing Factory Testing process for Transponders, and a copy of a typical factory testing certification statement that would be provided.

				3.2.5.3		159.       		a.       Vendor shall notify E-ZPass Group Members of any changes to the originally proposed Transponders during the Contract Term. 

								b.       Changes requiring notification shall include, but not be limited to, new or different components, different component values such as a change in resistance or capacitance, revised board layouts, and a new component supplier. 

								c.        E-ZPass Group Members may request that the new or revised product undergo all or a portion of Validation Testing and/or First Article Factory Testing.

				3.2.6		Transponder Delivery Testing

				3.2.6		160.       		a.       For each Transponder order placed, a sample (either partial or full) of Transponders may be lab tested (at the E-ZPass Group Members’ expense) to ensure that they remain operationally consistent with previously delivered Transponders and to ensure the Transponder programming is correct. 

								b.       Any batches failing testing shall be replaced at Vendor’s expense at E-ZPass Group Member’s sole discretion. 

								c.        Should a batch fail testing, the Vendor shall treat the notification of the testing results from the E-ZPass Group Member as a Notice to the Vendor of the potential existence of a Pervasive Defect and investigate in accordance with Article 7.06, Defects.

								d.       A batch is considered as failed if there are more than one (1) Transponder error per two hundred (200) tested (0.5%). E-ZPass Group Members will provide the supporting test documentation.

				3.2.7		Transponder Disposal

				3.2.7		161.       		If there are environmental restrictions on disposal of any model of supplied Transponder, Vendor shall document the proper disposal procedures and the reason for the restrictions.

				3.2.8		Documentation

				3.2.8.1		End User Instructions

				3.2.8.1		162.       		Vendor shall provide instructions suitable for use by end users which document the means of attachment and mounting devices used by all supplied Transponders.

				3.2.8.1		163.       		Vendor shall provide a list of vehicle features, such as metallic coated windshields or rear-view mirrors with displays that may interfere with the operation of Interior Transponders.

				3.2.8.1		164.       		a.       Vendor shall provide a list of vehicle makes and models equipped with features which may interfere with the operation of Interior Transponders. 

								b.       Where applicable, Vendor shall indicate alternate mounting locations or other special instructions which would prevent the interference in particular vehicle types.

				3.2.8.1		165.       		Vendor shall update the lists of vehicle features that may interfere with the operation of Interior Transponders, and the vehicle makes and models equipped with such features, on an annual basis.

				3.2.8.2		Transponder Handling

				3.2.8.2		166.       		Vendor shall provide instructions and Documentation regarding the storage, transport, issue, and disposal of all Transponders as applicable.

				3.2.8.3		Regulatory Compliance

				3.2.8.3		167.       		Vendor shall provide documentation stating that all provided Equipment and Transponders are in compliance with appropriate regulations and standards.

				3.2.9		Contract Management

				3.2.9		168.       		During the Contract Term, Vendor shall provide the E-ZPass Group Technology Manager with a monthly status report, broken out by E-ZPass Group Member, including as a minimum:

								a.       Orders received;

								b.       Deliveries made;

								c.        Current backlog;

								d.       Schedule for delivery of backlog;

								e.       Returns (RMA) – quantity and reason; and 

								f.         Details regarding Price Tiers and related discounts, if applicable.

				3.2.10		Transponder Warranty

				3.2.10		169.       		a.       Vendor shall provide replacement Interior Portable and Exterior Hard-Case Transponders (or at E-ZPass Group Member option, a credit at the price currently in effect for new purchase) for any Transponder not functioning for any reason for ten (10) years (except that for the Feedback Transponder and the Switchable Transponder the period shall be 7.5 years), with the ten (10) years (or 7.5 years in the case of the Feedback Transponder and the Switchable Transponder) beginning the date the Transponder is delivered to the E-ZPass Group Member’s designated delivery location. 

								b.       The warranty period for the replacement Transponder shall be for the time remaining in the ten (10) year (or 7.5 year for the Feedback Transponder and the Switchable Transponder) warranty period for the replaced defective Transponder. 

								Refer to Part V: Terms & Conditions, Article 7.0 Risk of Loss, Liability, Indemnification and Warranties.

				3.2.10		170.       		a.       Vendor shall provide replacement Interior Sticker and Exterior Sticker Transponders (or at E-ZPass Group Member option, a credit at the price currently in effect for new purchase) for any Transponder not functioning for any reason for two (2) years, beginning the date the Transponder is delivered to the E-ZPass Group Member’s designated delivery location. 

								b.       The warranty period for the replacement Transponder shall be for the time remaining in the two (2) year warranty period for the replaced defective Transponder. 

								Refer to Part V: Terms & Conditions, Article 7.0 Risk of Loss, Liability, Indemnification and Warranties.

				3.2.10		171.       		In addition, the Switchable Transponder shall be warranted for a minimum of 7,500 switch transitions (four mode changes a day for 250 work days a year for 7.5 years). This shall include a warranty for the switch not physically breaking for those transitions and for the switch correctly changing the occupancy state for transactions with each transition.

				3.2.10		172.       		Transponder life expectancy shall be at least equivalent to the warranty period.

				3.2.10		173.       		For Internal Battery Transponders, Transponder battery life shall be at least equivalent to the warranty period.

				3.2.10		174.       		An E-ZPass Group Member may provide Notice to the Vendor of the potential existence of a Pervasive Defect and for the Vendor to investigate in accordance with Article 7.06, Defects, should at least ten percent (10.0%) of an order of Transponders fail within the warranty period.

				3.3		TDM Transponders

				3.3.1		Typical TDM Transponders

				3.3.1		175.       		The typical TDM Transponders include a), b), c), d), and e) as listed below. Additional TDM Transponders may be proposed by marking the applicable Transponder Attributes on the Pricing Sheet and completing the other proposal requirements.



								a.       Interior Portable TDM Transponders; 

								b.       Interior Feedback TDM Transponders;

								c.        Interior Switchable TDM Transponders; 

								d.       Interior Waterproof TDM Transponders; and

								e.       Exterior Hard-Case TDM Transponders.

								The Exterior Hard-Case Transponders (item e) may be a single physical device with different mounting components and a data parameter programmed to encode the mounting location or separate physical devices for each mounting location.

				3.3.1		176.       		a.       For each Transponder proposed, provide details to confirm that it meets the Requirements, including details of locations / agencies using the Transponder, and quantities in use. 

								b.       Provide product cut sheets as an Appendix of the Proposal.

				3.3.2		Transponder Functional Requirements

				3.3.2		177.       		Transponders shall be fully operational and compatible with E-ZPass Group-certified Readers that support the TDM protocol.

				3.3.2		178.       		Transponders shall implement full Read/Write functionality.

				3.3.2		179.       		The Transponders shall meet the requirements set out in the document: 

								“Rev_C_Active_TDM_Over_Air_Spec_for_Electronic_Toll_Communications.pdf” (available from Kapsch® TrafficCom IVHS Inc. at https://tdm.kapschtraffic.com. Registration and license acceptance may be required by Kapsch® for access). 

								Specific requirements as to the contents for the Agency and Reader programmable memory areas will be made available to the successful bidder after Transponder Certification.

				3.3.3		Transponder Performance Requirements

				3.3.3		180.       		a.       Transponders properly mounted on vehicles passing through a Toll Zone configured to read TDM Transponders shall be detected and read accurately at least 99.9% of the time, or no more than one (1) missed read or incorrect detect in one thousand (1,000) Transponder equipped vehicle passages. 

								b.       This shall apply whether the Toll Zone is operating solely in single protocol TDM mode or in multi-protocol mode to include TDM.

				3.3.3		181.       		a.       Transponders properly mounted on vehicles passing through a Toll Zone configured to write to TDM Transponders, shall successfully and accurately store the written data with an accuracy of 99.8%, or no more than two (2) missed or incorrect writes in one thousand (1,000) Transponder equipped vehicle passages. 

								b.       This shall apply whether the Toll Zone is operating solely in single protocol TDM mode or in multi-protocol mode to include TDM.

				3.3.3		182.       		a.       Proposer shall define vehicle types for which these performance thresholds may not be achieved, regardless of Transponder model and/or mounting location. 

								b.       The E-ZPass Group reserves the right to determine if these exclusions are acceptable or if the requested vehicles are still subject to the performance requirements and may be used in Validation Testing.

				3.4.		SeGo Transponders

				3.4.1		Typical SeGo Transponders

				3.4.1		183.       		The typical SeGo Transponders include a), b), c), d), and e) as listed below. Additional SeGo Transponders may be proposed by marking the applicable Transponder Attributes on the Pricing Sheet and completing the other proposal requirements. 

								 

								a.       Interior Portable SeGo Transponders; 

								b.       Interior Sticker SeGo Transponders;

								c.        Interior Feedback SeGo Transponders;

								d.       Interior Switchable SeGo Transponders; and

								e.       Exterior Hard-Case SeGo Transponders.

								Notes: The Exterior Hard-Case Transponders (item e) may be a single physical device with different mounting components and a data parameter programmed to encode the mounting location or separate physical devices for each mounting location.

				3.4.1		184.       		For each Transponder proposed, provide details to confirm that it meets the Requirements, including details of locations / agencies using the Transponder, and quantities in use. Provide product cut sheets as an Appendix of the Proposal.

				3.4.2		Transponder Functional Requirements

				3.4.2		185.       		Transponders shall be fully operational and compatible with E-ZPass Group-certified Readers that support the SeGo protocol.

				3.4.2		186.       		Transponders shall implement full Read/Write functionality.

				3.4.2		187.       		The Transponders shall meet the requirements set out in the document: 

								“SeGo-Protocol-Description.pdf”, Rev D, (available from TransCore® at https://transcore.com/sego-specs. Registration and license acceptance may be required by TransCore® for access). 

								Specific requirements as to the contents for the Agency and Reader programmable memory areas will be made available to the successful bidder after Transponder Certification.

				3.4.3		Transponder Performance Requirements

				3.4.3		188.       		a.       Transponders properly mounted on vehicles passing through a Toll Zone configured to read SeGo Transponders shall be detected and read accurately at least 99.9% of the time, or no more than one (1) missed read or incorrect detect in one thousand (1,000) Transponder equipped vehicle passages. 

								b.       This shall apply whether the Toll Zone is operating solely in single protocol SeGo mode or in multi-protocol mode to include SeGo.

				3.4.3		189.       		a.       Transponders properly mounted on vehicles passing through a Toll Zone configured to write to SeGo Transponders, shall successfully and accurately store the written data with an accuracy of 99.8%, or no more than two (2) missed or incorrect writes in one thousand (1,000) Transponder equipped vehicle passages. 

								b.       This shall apply whether the Toll Zone is operating solely in single protocol SeGo mode or in multi-protocol mode to include SeGo.

				3.4.3		190.       		a.       Proposer shall define vehicle types for which these performance thresholds may not be achieved, regardless of Transponder model and/or mounting location. 

								b.       The E-ZPass Group reserves the right to determine if these exclusions are acceptable or if the requested vehicles are still subject to the performance requirements and may be used in Validation Testing.

				3.5.		6C Transponders

				3.5.1		Typical 6C Transponders

				3.5.1		191.       		The typical 6C Transponders include items a, b, and c, as listed below. Additional 6C Transponders may be proposed by marking the applicable Transponder Attributes on the Pricing Sheet and completing the other proposal requirements.

								a.       Interior Sticker 6C Transponders; 

								b.       Interior Switchable 6C Transponders; and

								c.        Exterior Sticker 6C Transponders.

								Notes: The Exterior Sticker Transponders (item c) may be a single physical device with a data parameter programmed to encode the mounting location or separate physical devices for each mounting location with designs suitable for that location, such as a clear plastic used for mounting to a headlamp or a solid color used for mounting elsewhere on the vehicle.

				3.5.1		192.       		a.       For each Transponder proposed, provide details to confirm that it meets the Requirements, including details of locations / agencies using the Transponder, and quantities in use. 

								b.       Provide product cut sheets as an Appendix  of the Proposal.

				3.5.2		Transponder Functional Requirements

				3.5.2		193.       		Transponders shall be fully operational and compatible with E-ZPass Group-certified Readers that support the 6C protocol.

				3.5.2		194.       		Transponders shall be compliant with most recent 6C Toll Operators Coalition (6C TOC) AVI Transponder Programming Standard at the time of Contract Award (available via download link found at http://6c-toc.com, “6C TOC AVI Standard Version 3.2” at the time this RFP was prepared). 

								Specific requirements as to the contents for the Agency and Reader programmable memory areas will be made available to the successful bidder after Transponder Certification.

				3.5.2		195.       		At E-ZPass Group Members’ discretion and at no additional cost to E-ZPass Group Members, Vendor shall provide Transponders that are compliant with newer versions of the 6C TOC AVI Transponder Programming Standard over the life of the Contract.

				3.5.3		Transponder Performance Requirements

				3.5.3		196.       		a.       Transponders properly mounted on vehicles passing through a Toll Zone configured to read 6C Transponders shall be detected and read accurately at least 99.9% of the time, or no more than one (1) missed read or incorrect detect in one thousand (1,000) Transponder equipped vehicle passages. 

								b.       This shall apply whether the Toll Zone is operating solely in single protocol 6C mode or in multi-protocol mode to include 6C.

				3.5.3		197.       		a.       Transponders properly mounted on vehicles passing through a Toll Zone configured to write to 6C Transponders, shall successfully and accurately store the written data with an accuracy of 99.8%, or no more than two (2) missed or incorrect writes in one thousand (1,000) Transponder equipped vehicle passages. 

								b.       This shall apply whether the Toll Zone is operating solely in single protocol 6C mode or in multi-protocol mode with 6C.

				3.5.3		198.       		a.       Proposer shall define vehicle types for which these performance thresholds may not be achieved, regardless of Transponder model and/or mounting location. 

								b.       The E-ZPass Group reserves the right to determine if these exclusions are acceptable or if the requested vehicles are still subject to the performance requirements and may be used in Validation Testing.

				3.6.		Multi-Protocol Transponders

				3.6.1		Typical Multi-Protocol Transponders

				3.6.1		199.       		The typical Multi-Protocol Transponder includes item a, as listed below. Additional Multi-Protocol Transponders may be proposed by marking the applicable Transponder Attributes on the Pricing Sheet and completing the other proposal requirements.

								a.       Interior Portable Multi-Protocol (TDM, SeGo, 6C) Transponder 

								Notes Multi-Protocol Transponders that support different protocol combinations, such as one Transponder supporting TDM and 6C and another supporting SeGo and 6C, are considered different Transponders and shall be proposed separately. 

				3.6.1		200.       		a.       For each Transponder proposed, provide details to confirm that it meets the Requirements, including details of locations / agencies using the Transponder, and quantities in use. 

								b.       Provide product cut sheets as an Appendix of the Proposal.

				3.6.2		Transponder Functional Requirements

				3.6.2		201.       		Transponders shall support at least two (2) of the following protocols, which the Proposer shall identify in the Proposal for each of the offered models: TDM, SeGo, and 6C.

				3.6.2		202.       		Transponders shall meet all requirements for each supported protocol and shall be fully operational and compatible with E-ZPass-approved Readers in each of the protocols supported by both Reader and Transponder.

				3.6.2		203.       		When the Transponder is in the Transponder Capture Zone of a Reader communicating in more than one of the protocols supported by the Transponder, the Transponder shall respond to the Reader in each of the Transponder-supported protocols used by the Reader.

				3.6.2		204.       		Transponders should have dedicated data fields for each protocol such that programming or writing to a field in one protocol will not affect data used by another protocol.

				3.6.3		Transponder Performance Requirements

				3.6.3		205.       		Multi-Protocol Transponders properly mounted on vehicles passing through a Toll Zone configured for one or more protocols supported by the Transponder shall be detected and read accurately in each supported protocol to the same performance as required for a single protocol transponder for that protocol. 

								For example, the passage of a Multi-protocol TDM and 6C Transponder through a TDM and 6C Toll Zone is expected to produce a read in the TDM protocol at the required accuracy rate for TDM Transponders and a read in the 6C protocol at the required accuracy rate for 6C Transponders.

				3.6.3		206.       		Multi-Protocol Transponders properly mounted on vehicles passing through a Toll Zone configured for one or more protocols supported by the Transponder shall successfully and accurately store the written data in each supported protocol to the same performance as required for a single protocol transponder for that protocol.

				3.6.3		207.       		Proposer shall define vehicle types for which these performance thresholds may not be achieved, regardless of Transponder model and/or mounting location. The E-ZPass Group reserves the right to determine if these exclusions are acceptable or if the requested vehicles are still subject to the performance requirements and may be used in Validation Testing.

				3.7.		Transponder Support Devices and Services

				3.7.1		Handheld Reader

				3.7.1		208.       		The Handheld Reader shall be of ergonomic design and powered by a rechargeable battery.

				3.7.1		209.       		The Handheld Reader shall be able to be carried, moved and operated by one person.

				3.7.1		210.       		The Proposer shall identify the protocols supported by the Handheld Reader. The Handheld Reader shall be able to read all E-ZPass Group-approved Transponders that use the supported protocol(s).

				3.7.1		211.       		The Handheld Reader shall be equipped with a display which displays data for each Transponder read, including but not limited to:

								a.       Date & Time of Transponder read; 

								b.       Transponder ID;

								c.        Transponder encoded vehicle class;

								d.       Previous Toll Zone and read/write date/time as written to the Transponder; and

								e.       Position of HOV self-declaration switch as written to the Transponder at previous Toll Zone (if applicable).

				3.7.1		212.       		The Handheld Reader shall support an external interface allowing it to exchange all Transponder data with a desktop or laptop workstation (supplied by others).

				3.7.1		213.       		The Handheld Reader shall buffer (store) each Transponder read until uploaded to a computer or manually deleted by the handheld reader user.

				3.7.1		214.       		a.       Vendor shall provide any Software for installation on desktop or laptop workstations required to support interfacing with the Handheld Reader. 

								b.       Workstation Software shall be compatible with the latest release of Microsoft Windows 10.

				3.7.1		215.       		If the Handheld Reader supports multiple protocols, the Proposer shall describe how the Handheld Reader handles the use of those protocols, to include the ability to select one or more protocols when using the Handheld Reader and display of the protocol(s) used to read a Transponder.

				3.7.1		216.       		For the Contract Term, and at no additional cost to E-ZPass Group Members, Vendor shall provide the following Software Maintenance Services as they pertain to the Handheld Reader:

								a.       Updates to the Handheld Reader firmware;

								b.       Updates to Software for use on connected workstation, to include updates to maintain compatibility with future updates to Microsoft Windows 10 and to address security issues that may be identified with the Software or Handheld Reader;

								c.        Release Notes for firmware and Software; and

								d.       Documentation Updates.

				3.7.1		217.       		Vendor shall provide documentation as defined in Part III: Technical Requirements, Section 3.7.4 Support Devices Documentation.

				3.7.1		218.       		Vendor shall provide operations and maintenance training to E-ZPass Group Members or their designated representatives as an optional extra (priced separately).

				3.7.1		219.       		Handheld Readers shall be certified for use in accordance with the FCC’s Part I5 requirements.

				3.7.1		220.       		Handheld Readers shall meet or exceed all applicable safety and environmental requirements set by the health and telecommunications authorities of the United States, and these units shall be allowed for continuous use in an operational environment. This includes FCC requirements for human exposure to radio frequency electromagnetic fields and the specific absorption rate (SAR) limits based on IEEE C95.1-1992. 

				3.7.1		221.       		If Vendor fails to deliver Handheld Readers in accordance within the agreed upon time period, the Vendor shall pay as liquidated damages five percent (5%) of the retail value of Handheld Readers overdue for each calendar day (Limit 100% of the retail value of Handheld Readers overdue). 

				3.7.1		222.       		Delivery shall occur at the E-ZPass Group Member’s specified location during business hours.

				3.7.2		Transponder Programmer

				3.7.2		223.       		The Transponder Programmer shall allow programming of all agency-programmable data fields in any E-ZPass Group-certified Transponder for the Transponder Programmer’s supported protocols.

				3.7.2		224.       		a.       Vendor shall provide any Software for installation on desktop or laptop workstations required to support interfacing with the Transponder Programmer. 

								b.       Workstation Software shall be compatible with the latest release of Microsoft Windows 10.

				3.7.2		225.       		If the Transponder Programmer supports multiple protocols, the Proposer shall describe how the Transponder Programmer handles the use of those protocols, to include the ability to select one or more protocols when programming a Transponder.

				3.7.2		226.       		For the Contract Term, and at no additional cost to E-ZPass Group Members, Vendor shall provide the following Software Maintenance Services as it pertains to the Transponder Programmer:

								a.       Updates to the Transponder Programmer firmware;

								b.       Updates to Software for use on connected workstation, to include updates to maintain compatibility with future updates to Microsoft Windows 10 and to address security issues that may be identified with the Software or Transponder Programmer;

								c.        Release Notes for firmware and Software; and

								d.       Documentation Updates.

				3.7.2		227.       		Vendor shall provide documentation as defined in Part III: Technical Requirements, Section 3.7.4 Support Devices Documentation.

				3.7.2		228.       		Vendor shall provide operations and maintenance training to E-ZPass Group Members or their designated representatives as an optional extra (priced separately).

				3.7.2		229.       		Transponder Programmers shall be certified for use in accordance with the FCC’s Part I5 requirements.

				3.7.2		230.       		Transponder Programmers shall meet or exceed all applicable safety and environmental requirements set by the health and telecommunications authorities of the United States, and these units shall be allowed for continuous use in an operational environment. This includes FCC requirements for human exposure to radio frequency electromagnetic fields and the specific absorption rate (SAR) limits based on IEEE C95.1-1992. 

				3.7.2		231.       		If Vendor fails to deliver Transponder Programmers in accordance within the agreed upon time period, the Vendor shall pay as liquidated damages five percent (5%) of the retail value of Transponder Programmers overdue for each calendar day (Limit 100% of the retail value of Transponder Programmers overdue). 

				3.7.2		232.       		Delivery shall occur at the E-ZPass Group Member’s specified location during business hours.

				3.7.3		Transponder Tester

				3.7.3		233.       		The Transponder Tester shall be used by personnel in a field environment such as a toll plaza or an office environment such as a customer service center.

				3.7.3		234.       		The Proposer shall provide the size and weight of the Transponder Tester.

				3.7.3		235.       		a.       Should the Transponder Tester require connection to a desktop or laptop workstation for operation, Vendor shall provide any Software for installation on desktop or laptop workstations required to support interfacing with the Transponder Tester. 

								b.       Workstation Software shall be compatible with the latest release of Microsoft Windows 10.

				3.7.3		236.       		a.       The user interface should provide output for measurements as appropriate to the technology being offered, such as:

								                                 i.            The Transponder Tester successfully tested the functionality of all Transponder data fields;

								                               ii.            The bit error rate;

								                             iii.            The power output of the Transponder; 

								                             iv.            The sensitivity of the Transponder to the trigger signal; and

								                               v.            Load test the Transponder.

								b.       The output for the Transponder functionality test may be an audible indication, LED, or any other method to indicate whether the Transponder passed or failed. The output for bit error rate can be a simple LCD display. 

								c.        The output for the power and sensitivity tests should include a display of approximate power output or sensitivity level and a display of the power output and sensitivity in dBm.

								d.       If Vendor requires that printed documentation accompany Transponder returns (RMA), then Tester shall include printer interface capability.

				3.7.3		237.       		a.       The Transponder Tester shall consider a Transponder to have failed if any data field returns invalid data. 

								b.       With regard to power output or sensitivity measures, the Transponder Tester shall fail Transponders that would not meet accuracy requirements when properly mounted and presented. 

								c.        The Proposer shall describe the measurement levels that would result in the Transponder failing and the reasons for the selection of those measurement levels.

								d.       The Proposer shall describe the positioning of the Transponder relative to the Transponder Tester such that the Transponder Tester result is valid.

				3.7.3		238.       		If the Transponder Tester supports multiple protocols, the Proposer shall describe how the Transponder Tester handles the use of those protocols, to include the ability to select one or more protocols for testing, test outputs provided for each protocol, and the display of the test results.

				3.7.3		239.       		For the Contract Term, and at no additional cost to E-ZPass Group Members, Vendor shall provide the following Software Maintenance Services as it pertains to the Transponder Tester:

								Updates to the Transponder Tester firmware;

								a.       Updates to Software for use on connected workstation, to include updates to maintain compatibility with future updates to Microsoft Windows 10 and to address security issues that may be identified with the Software or Transponder Tester;

								b.       Release Notes for firmware and Software; and

								c.        Documentation Updates.

				3.7.3		240.       		Vendor shall provide documentation as defined in Part III: Technical Requirements, Section 3.7.4 Support Devices Documentation.

				3.7.3		241.       		Vendor shall provide operations and maintenance training to E-ZPass Group Members or their designated representatives as an optional extra (priced separately).

				3.7.3		242.       		Transponder Testers shall be certified for use in accordance with the FCC’s Part I5 requirements.

				3.7.3		243.       		Transponder Testers shall meet or exceed all applicable safety and environmental requirements set by the health and telecommunications authorities of the United States, and these units shall be allowed for continuous use in an operational environment. This includes FCC requirements for human exposure to radio frequency electromagnetic fields and the specific absorption rate (SAR) limits based on IEEE C95.1-1992. 

				3.7.3		244.       		If Vendor fails to deliver Transponder Testers in accordance within the agreed upon time period,, the Vendor shall pay as liquidated damages five percent (5%) of the retail value of Transponder Testers overdue for each calendar day (Limit 100% of the retail value of Handheld Readers overdue). 

				3.7.3		245.       		Delivery shall occur at the E-ZPass Group Member’s specified location during business hours.

				3.7.4		Support Devices Documentation

				3.7.4		246.       		Vendor shall provide Cut Sheets, Operating Instructions, Installation Instructions, and Maintenance Instructions as applicable for the Handheld Reader, Transponder Programmer, and Transponder Tester.

				3.7.5		Support Devices Warranty & Maintenance

				3.7.5		247.       		The Warranty period for Support Devices shall be three (3) years commencing on the date such Devices were delivered to the E-ZPass Group Member’s designated delivery location.

				3.7.5		248.       		Vendor shall provide on-call remote and on-site Maintenance Support Services and other technical support for delivered Handheld Readers, Transponder Programmers, and Transponder Testers throughout the Warranty Period.

				3.7.5		249.       		Vendor shall repair or replace failed Handheld Readers, Transponder Programmers, and Transponder Testers throughout the Warranty period within five (5) Business Days of the Vendor’s receipt of Equipment requiring warranty work.

				3.7.5		250.       		If Vendor fails to repair or replace Support Devices in accordance within the time stated above, the Vendor shall pay as liquidated damages five percent (5%) of the retail value of the Support Devices in question for each calendar day that the remedy is not performed to the satisfaction of the E-ZPass Group Member. (Limit 200% of the retail value of the Support Devices in question).

				3.7.5		251.       		a.       Vendor shall provide Depot Repair Services for Support Devices after the Warranty period has ended on a time and material basis. 

								b.       The Proposer will provide a written scope of work detailing the task and a time and material estimate to complete the task in accordance with Article 10.02, Orders, in Part V. The cost estimate must be authorized in writing by the E-ZPass Group Member prior to the commencement of any work. 

								c.        Any changes to the estimate shall be submitted to the E-ZPass Group Member and must also be authorized in writing. Labor will be billed at the hourly rates included in Appendix D-Equipment, Components, Services Listing and Pricing Schedule(s) and all materials will be billed to the E-ZPass Group Member at the Proposer cost.

				3.8.		Transponder Certification

				3.8.1		General Requirements

				3.8.1		252.       		Proposed Transponders that pass the Proposal evaluation  are required to be certified in the following areas: 1) Environment, 2) Regulatory, 3) Protocol, and 4) Operation. The E-ZPass Group may require additional testing based on the Transponder’s features and functionality in order to be certified.

				3.8.1		253.       		Proposed Transponders that have been previously approved for use by the E-ZPass Group may have portions of Certification waived based on the scope of prior testing and documentation. Transponders that have not been previously approved shall be subject to the full scope of Certification. The scope of Certification for a proposed Transponder is at the sole discretion of the E-ZPass Group.

				3.8.1		254.       		If the Proposer’s documentation is inadequate to substantiate compliance with any Certification area, the E-ZPass Group may direct additional testing or other efforts to demonstrate compliance. For Environment, Regulatory, or Protocol certification, this shall be completed with test report or other documentation submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				3.8.1		255.       		If additional testing is required, the Proposer shall submit a test plan to the E-ZPass Group, which shall include the test scripts, procedures, test equipment, and lab, or organization conducting the test prior to conducting the test.

				3.8.1		256.       		Proposer shall setup and conduct all tests, demonstrations, licensing, and other efforts required for Certification as defined in these Technical Requirements and as directed by the E-ZPass Group. All Proposer costs related to Certification (including, but not limited to planning, coordinating, reserving use of the test site(s), setup, conducting, reporting, dismantling, insurance, testing lab fees, regulatory certification fees, and licensing fees) are the Proposer’s responsibility.

				3.8.2		Environment Certification

				3.8.2		257.       		The Proposer shall submit documentation as part of the Certification process to substantiate compliance with the applicable environmental requirements for the proposed Transponders.

				3.8.2		258.       		Environmental documentation shall include test scripts, procedures, results, and reports and shall cover, but not be limited to, such items as:

								a.       Operating temperature range;

								b.       Relative humidity range;

								c.        Operation in various forms of precipitation;

								d.       Water and liquid resistance;

								e.       Thermal shocks and gradients;

								f.         Physical shocks and vibration;

								g.       Electrostatic discharge resistance; 

								h.       Mounting/attachment security and integrity; and

								i.         Drop test.

				3.8.2		259.       		For Transponders with an internal battery, the Proposer shall submit battery certification and/or test results to justify Proposer claims regarding battery life.

				3.8.2		260.       		For Switchable Transponders, the Proposer shall submit test documentation to justify Proposer claims regarding the number of switch transitions that the Transponder is warranted for. This shall at a minimum include a test sample of Switchable Transponders undergoing the warranted number of switch transitions and then being tested for switch functionality and transponder performance.

				3.8.2		261.       		For Feedback, Switchable, or other Transponders that emit audio as part of the functionality, the Proposer shall submit information on the volume and tone used.

				3.8.2		262.       		For Feedback Transponders, the Proposer shall submit test documentation to justify Proposer claims for visual luminance.

				3.8.2		263.       		a.       For Waterproof Transponders, the Proposer shall provide the IP66 or greater certification test report.

								b.       For non-Waterproof Transponders, the Proposer shall provide certification or other test documentation to justify Proposer claims for water and dust resistance.

				3.8.2		264.       		If the Proposer’s documentation is inadequate to substantiate environmental compliance, the E-ZPass Group may direct additional environmental testing. This testing shall be completed with test report submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				3.8.2		265.       		The Proposer shall submit a test plan to the E-ZPass Group for any additional environmental testing, which shall include the test schedule, test scripts, procedures, test equipment, and lab, or organization conducting the test.

				3.8.3		Protocol Certification

				3.8.3		266.       		The Proposer shall submit documentation as part of the Certification process to substantiate compliance with the governing standard for each protocol supported by the Transponder.

				3.8.3		267.       		Transponders supporting the 6C protocol shall be certified by OmniAir Certification Services (OCS) for 6C Interoperability.

				3.8.3		268.       		For Transponders supporting TDM or SeGo protocols, the Proposer shall provide documentation detailing the protocol compliance testing performed on the Transponders to include:

								a.       Tests performed and test scripts;

								b.       Results of each test;

								c.        Test equipment, configuration, and equipment tuning, such as for Readers or other devices used to interact with the Transponder;

								d.       Data collection process and equipment;

								e.       Anomalies and errors that occurred during the test with investigative results; and

								f.         Final test reports.

				3.8.3		269.       		If the Proposer’s documentation is inadequate to substantiate protocol compliance, the E-ZPass Group may direct additional protocol testing. This testing shall be completed with test report submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				3.8.3		270.       		The Proposer shall submit a test plan to the E-ZPass Group for any additional protocol testing, which shall include the test scripts, procedures, test equipment, and labor organization conducting the test.

				3.8.4		Regulatory Certification

				3.8.4		271.       		The Proposer shall submit documentation as part of the Certification process to substantiate compliance with regulations applicable to the Transponder.

				3.8.4		272.       		For “Active” Transponders where a battery or power source other than the radio frequency emissions from the Reader is used for communications, the Proposer shall submit the Transponder’s FCC certification.

				3.8.4		273.       		For “Passive” Transponders where radio frequency emissions from the Reader are used for the Transponder’s communications, the Proposer shall submit a Supplier’s Declaration of Conformity in compliance with FCC regulations.

				3.8.4		274.       		The Proposer shall submit documentation substantiating Transponder compliance with FCC regulations on human exposure to radio frequency electromagnetic fields at typical distances between humans and Transponders, such as driver and passenger to windshield mounting locations or between E-ZPass Group Member staff to transponder when using a Handheld Reader or other Transponder Support Device.

				3.8.4		275.       		If the Proposer’s documentation is inadequate to substantiate regulatory compliance, the E-ZPass Group may direct additional documentation or testing. This shall be completed with documentation submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				3.8.5		Operational Certification

				3.8.5		276.       		The Proposer shall conduct a Validation Test to substantiate operational claims and compliance with the applicable performance requirements for the Proposed Transponders unless otherwise waived by the E-ZPass Group such as for previous testing conducted for E-ZPass Group approval.

				3.8.5		277.       		All Validation Tests shall be observed by E-ZPass Group staff or designees, unless otherwise exempted by the E-ZPass Group. Given limited staff available for test observation and anticipated test load, all test scheduling shall be coordinated with the E-ZPass Group and test dates shall be subject to E-ZPass Group approval.

				3.8.5		278.       		a.       The Proposer shall submit a Validation Test Plan for E-ZPass Group approval. The test plan shall include:

								b.       Testing philosophy and methodology;

								c.        Organization chart identifying positions and personnel, and position descriptions;

								d.       Test site setup and configuration;

								e.       Data collection process and equipment;

								f.         Proposed schedule;

								g.       Reader, Reader configuration, and tuning approach for each test site and test environment. Attachments 4 – E-ZPass Group Test Plan identifies approved Readers for testing use based on the proposed Transponders’ supported protocol(s). The Proposer shall provide a test site. The Proposer shall submit the Reader configuration to the E-ZPass Group for review and approval during the Equipment Certification.  The E-ZPass Group can provide typical Reader configuration to a Proposer during the Equipment Certification.  

								h.       Test scripts. For the performance test, this shall include vehicle descriptions, Transponders used, and number of iterations and transactions; and

								i.         Documentation, prioritization, and categorization of anomalies and tracking their resolution and closure. The E-ZPass Group shall have the right to determine the final severity categorization of any anomaly.

				3.8.5		279.       		The typical test cases are provided in Attachment 4 – E-ZPass Group Test Plan. The test cases may be adapted based on test site capabilities and are subject to E-ZPass Group approval. 

								Test case names provide the following attributes for the case:

								 

								a.       Speed – Gated (full stop at real or simulated gate) to 85 MPH;

								b.       Action – Acceleration, deceleration, braking followed by acceleration, passing, simulated manual interaction at tollbooth;

								c.        Number of Vehicles Abreast – one to four;

								d.       Lane Position for ORT – Travel/striped lanes if not otherwise indicated in the title, straddle lanes, mixed lanes with vehicles in both travel and straddle lanes, changing lanes. 

								Attachment 4 – E-ZPass Group Test Plan provides the typical mix of vehicle types used for testing with special vehicle types like a box truck or bus reserved for a subset of the test cases.

								The test cases also identify a mix of transponder form factors to use if such form factors are offered.

				3.8.5		280.       		a.       The Validation Test shall be conducted in a multi-protocol operational environment and each vehicle shall be equipped with transponder(s) supporting each of the TDM, SeGo, and 6C protocols, as described in Attachment 4 – E-ZPass Group Test Plan.

								b.       At least one of the transponders in each vehicle shall be a Proposed Transponder with the other protocols handled by other transponder(s) approved by the E-ZPass Group. For example with a Proposer offering 6C transponders, each vehicle in a test case may be equipped with a proposed 6C Transponder, a Kapsch transponder for the TDM protocol, and a TransCore transponder for the SeGo protocol.

				3.8.5		281.       		If multiple Transponders are offered, the Proposer shall describe the quantity of each Transponder used in each test case, subject to E-ZPass Group approval. For example, if Interior Hard-Case, Sticker, and Switchable transponders are offered, a Proposer would identify that for Test Case 1015, four vehicles would have the Hard-Case, four would have the Sticker, and one would have the Switchable.

				3.8.5		282.       		The Validation Test shall include testing that the Transponder meets any additional proposed features and functionality. The E-ZPass Group may require that the testing demonstrate no performance degradation when used, depending on the nature of the feature or functionality. This testing may be conducted in plaza, open road, or lab environments, subject to E-ZPass Group approval.

				3.8.5		283.       		a.       The Proposer shall propose test site(s) for conducting the Validation Test. 

								b.       For plaza testing, the test site shall have at least three (3) toll lanes with sufficient structures (booths, canopy, etc.) to simulate a plaza environment. 

								c.        For open road testing, the test site shall have at least four (4) 12-foot travel lanes.

				3.8.5		284.       		The Proposer shall submit the Validation Test Plan after notification that their proposed Transponder(s) has passed Proposal Evaluation

				3.8.5		285.       		a.       The Proposer shall submit a Validation Test Report upon completion for E-ZPass Group approval. 

								b.       The Report shall include the actual environment and equipment used for testing, test conducted, results, anomalies, and investigation for the cause of each anomaly.

								c.        The E-ZPass Group will review the Validation Test Report and provide feedback to the Proposer if the Transponder passed the Validation Test or it requires retesting in part or in whole. The Proposer shall be responsible for all activities related to the conduct of any retests.

				4		Multi-Protocol Readers

				4.1.		Reader Models and Components

				4.1		286.            		a.       The Proposer shall describe each proposed Reader and its Components. The description shall include the physical and logical architecture of its Reader. 

								b.      The Proposer shall also provide the acceptable and the recommended Component locations and antenna layouts in plaza and open road tolling environments.

				4.1		287.            		The Proposer shall describe the different configuration options for the Reader such as different antenna types, communication modules, or redundant modules.

				4.2		Reader Functional Requirements

				4.2.1		General

				4.2.1		288.            		a.       The Reader architecture shall be capable of operating with a single protocol required in Section 4.2.2 or any combination of those protocols with equipped vehicles traveling simultaneously  through all lanes, for toll plazas with up to 28 (multi-direction) lanes and open road tolling sites with up to eight (8) lanes of live traffic including two (2) shoulders (single direction). 

								b.       The Proposer shall also describe the ability of the Reader to support larger installations.

				4.2.1		289.            		The Proposer shall describe the Reader architecture and configuration to support different plaza and open road tolling site layouts and the lane synchronization requirements to minimize interference between lanes and between plaza or gantry directions for Transponder-Reader communications. This shall include sites with both plaza and open road tolling areas and any separation requirements between lanes or channels for different directions or plaza and open road tolling areas.

				4.2.1		290.            		a.        When two or more Transponders using protocols as specified in Section 4.2.2 are present and properly presented in the Capture Zone at the same time, communications should take place with each of the Transponders according to these requirements, whether the Transponders use the same or different protocols. 

								b.       For multi-protocol Transponders, communications should take place with the Transponder in each protocol supported by the Transponder that the Reader is operating with.

				4.2.1		291.            		a.        The Proposer shall describe the typical dimensions of the Capture Zone and its relation to the antenna(s) at the minimum height of 13.5 feet, maximum height of 22.7 feet, and typical mounting height of 16 feet, as well as its relation to other lane elements in toll plaza and open road environments for the proposed Reader configuration. 

								b.       The Proposer shall also describe the configurability of the Capture Zone at the typical, maximum, and minimum mounting heights and antenna mounting angles that will achieve the performance requirements as well as the Proposer’s recommended heights and antenna mounting angle for optimum performance.

				4.2.1		292.            		The Proposer shall describe the relation of the Transponder Reporting Zone to the Capture Zone and to the vehicle location at typical vehicle speeds found in plaza and open road environments, up to 100 MPH, including at least 5, 15, 30, 55 and 75mph, and the ability to configure transponder reporting to the lane/zone controller.

				4.2.1		293.            		a.        The Reader shall support remote updates of the software using the lane/zone controller interface or diagnostic interface. 

								b.       The Reader should support local updates such as using a laptop connected to the diagnostic interface or storage device connected to a local port.  

								c.        The Proposer shall describe the process for updating Reader software to include interface(s) used, how the update is initiated, where the software update can be located for transfer to the Reader (e.g., downloaded from lane/zone controller, SFTP site, network drive, local USB drive), and any security features to prevent unauthorized updates to Reader software.

				4.2.1		294.            		The Reader shall provide a means to determine and report the condition of any battery that is part of the Reader, such as the CMOS battery or any batteries used for data retention.

				4.2.1		295.            		If the Reader uses redundant components:

								a.        The Proposer shall describe how redundancy will be provided, how switchover between primary and secondary Reader components occurs, and how long this process takes. 

								b.       The detection and switchover shall be automatic and should occur within 1.5 seconds of the failure.

								c.       The Reader shall inform the lane/zone controller of any switchover in part or in whole.

								d.      No transactions shall be lost in the event of a switchover.

				4.2.2		Protocol Support

				4.2.2		296.            		a.       Readers shall support the simultaneous use of the following protocols at a minimum: TDM, SeGo, and 6C. 

								b.       The Proposer shall identify any additional protocols or any additional features and data fields for the required protocols supported by the Reader.

				4.2.2		297.            		a.        The Reader shall support Members selecting and changing the protocol(s) in use, to include increasing or decreasing the protocols in operation, e.g. from single-protocol mode to tri-protocol mode. 

								b.       The Proposer shall describe the process for changing the protocol(s) in use.

				4.2.2		298.            		The Proposer shall describe the Reader parameters and settings that can be modified for each individual protocol and those that are global to all protocols.

				4.2.2		299.            		For TDM, the Readers shall meet the requirements set out in the document: 

								“Rev_C_Active_TDM_Over_Air_Spec_for_Electronic_Toll_Communications.pdf” (available from Kapsch® TrafficCom IVHS Inc. via the E-ZPass Group website https://www.e-zpassiag.com/ | Interoperability | TDM Specifications. Registration and license acceptance may be required by Kapsch® for access).

								Specific requirements as to the contents for the Agency and Reader programmable memory areas will be made available to the successful bidder after Transponder Certification.

				4.2.2		300.            		For SeGo, the Readers shall meet the requirements set out in the document: 

								“SeGo-Protocol-Description.pdf”, Rev D, (available from TransCore® via the E-ZPass Group website https://www.e-zpassiag.com/ | Interoperability | SeGo Specifications. Registration and license acceptance may be required by TransCore® for access).

								Specific requirements as to the contents for the Agency and Reader programmable memory areas will be made available to the successful bidder after Transponder Certification.

				4.2.2		301.            		For 6C, the Readers shall be compliant with most recent 6C Toll Operators Coalition (6C TOC) AVI Transponder Programming Standard at the time of Contract Award (available via download link found at http://6c-toc.com/, “6C TOC AVI Standard Version 3.2” at the time this RFP was prepared).

								Specific requirements as to the contents for the Agency and Reader programmable memory areas will be made available to the successful bidder after Transponder Certification.

				4.2.3		Transponder Compatibility

				4.2.3		302.            		The Reader shall be able to meet all Reader requirements in transactions with Format-Compatible transponders regardless of transponder manufacturer.

				4.2.3		303.            		The Reader shall report all successful transactions with Format-Compatible transponders to the lane/zone controller.

				4.2.3		304.            		The Proposer shall describe the process to identify transponders as Format-Compatible or for the other classifications so that the transponder may be processed correctly.

				4.2.3		305.            		The Proposer shall describe the ability of its Reader to filter and report to the lane/zone controller any Format-Compatible and Capture-Compatible Transponders not issued by E-ZPass Group Members, not programmed for tolling applications, or by other transponder parameters; if the Reader can be configured to report these Transponders or not; and if there is a process at the Reader level to designate Format-Compatible Transponders as being from an E-ZPass Group Member, such as when a new toll agency joins the E-ZPass Group.

				4.2.3		306.            		a.        The presence of Incompatible transponders in or near the capture zone should not interfere with the Reader’s ability or timing to read, write, or transmit data from Compatible transponders that are present in the capture zone. 

								b.      The Proposer shall describe cases where an Incompatible transponder may interfere with Reader performance and function.

				4.2.4		Data Storage and Buffering

				4.2.4		307.     		a.        The Reader shall be able to buffer a minimum of 15,000 toll transactions and error messages per lane in a toll plaza environment and a minimum of 30,000 toll transactions and error messages per travel lane in an open road toll environment. 

								b.      The Reader shall be expandable to support at least 100,000 toll transactions and error messages per travel lane.

								c.        The Proposer shall describe the expandability of the Reader data storage capability and the maximum storage capability available.

				4.2.4		308.            		While buffering:

								a.        The most recent toll transactions and the oldest error messages shall be maintained. 

								b.      In the event memory capacity is approached, toll transactions shall have priority over error messages.

								c.        Once the event memory capacity is reached, toll transactions should overwrite stored error messages until full, at which point newer transactions should overwrite the oldest transactions.

				4.2.4		309.            		a.        The Reader should be capable of retaining toll transactions in memory for at least twenty-four (24) hours after power is removed from the Reader.  

								b.      The Reader should be capable of expansion to retain data for longer periods.  

								c.       The Proposer shall describe their minimum data storage and options available for extending data retention after power loss, and any long-term maintenance requirements to maintain that capability, such as periodic battery replacement.

				4.2.4		310.            		Upon resumption of communications with the lane/zone controller after an interruption:

								a.       The Reader shall transmit saved data to the lane/zone controller in the order in which it was received (First In, First Out). 

								b.       This transmission shall not interfere with the processing and communications of real-time transactions.

				4.2.4		311.            		a.        The Proposer shall describe its data storage architecture and how it meets requirements for transaction and error message storage, buffering in the absence of communications with the lane/zone controller, and data retention in the absence of power. 

								b.      The Proposer shall also describe the longevity of components in its architecture to include any batteries and memory, any ability to detect when those components may require replacement to continue meeting requirements, and the process to replace those items.

				4.2.5		Additional Functionality

				4.2.5		312.     		An optional function for the Reader is support for feedback where the Reader provides account status (e.g. valid, low balance, negative balance/invalid) to a feedback capable Transponder to provide an alert to the customer. 

								a.       The Proposer shall identify the Reader’s ability to support this  feedback functionality. 

								b.      If feedback is supported, the Proposer shall identify the data required from the lane/zone controller or other external system and if the existing interface supports such feature or if enhancements are required.

								c.       The Proposer shall also identify how many transponder IDs and accompanying account statuses can be stored by the Reader and how incorporating this function may affect transaction and error message storage.

				4.2.5		313.            		The Proposer shall describe the ability to upgrade Reader software, to include firmware, on its existing hardware to provide additional functionality. This functionality may include support for modifications to existing protocols or transponder data fields, additional protocols, new user interfaces for diagnostics, enhanced security, or communicating with external components that provide alternative means for toll collection, such as using Bluetooth or NFC for customer identification.

				4.2.5		314.            		a.       The Proposer shall describe the ability to upgrade the Reader hardware to support future functionality and enhanced performance. This may include changes to the Reader processor, memory, storage, and communications to the antennas, lane/zone controller, or new devices as may be introduced into the toll environment. 

								b.      The Proposer shall identify any limitations to the upgradeability such as power consumption or communications bandwidth.

				4.2.5		315.            		The Proposer may describe any other existing or potential features, functionality, and performance that the Reader offers that is not covered by other requirements.

				4.2.5		316.            		New features and functionality may require field testing to demonstrate performance requirements continue to be met, with the scope of testing based on the feature and its implementation.

				4.3		Reader Performance Requirements

				4.3		317.            		a.        All reader performance requirements shall be met by the reader for each presented transponder while the reader is configured to enable at least all three required protocols and regardless of the mix of transponder protocols passing through the Toll Zone.  

								b.      For each multi-protocol transponder passing through the Toll Zone, the reader shall meet the performance requirements for each protocol supported by that transponder as if separate single protocol transponders had been presented.

				4.3		318.            		Capture Rate: 

								The Reader shall capture properly mounted Transponders passing through a Toll Zone accurately at least 99.9% of the time, or no more than one (1) missed read or incorrect detection in one thousand (1,000) Transponder-equipped vehicle passages, regardless of the mix of protocols in use and Transponders passing through the toll zone.

				4.3		319.            		Read Accuracy Rate: 

								a.        All data fields related to an equipped vehicle passage shall be captured by the Reader without error at least 99.99999% of the time (no more than one erroneous data field in 10 million captures) from the Transponder. 

								b.      In addition, no more than one (1) such error in ten (10) data field errors (one (1) error in 100 million captures) shall result in the wrong identification number becoming associated with the capture.

								c.       The Proposer shall describe its process for guaranteeing the accuracy of read operations.  

				4.3		320.            		Write Accuracy Rate:

								a.        The Reader shall successfully write to properly mounted Transponders passing through a Toll Zone with an accuracy of 99.8%, or no more than two (2) missed or incorrect writes in one thousand (1,000) Transponder-equipped vehicle passages, in each protocol supported, regardless of the mix of protocols in use and Transponders passing through the toll zone. 

								b.      The Proposer shall describe its process for ensuring that writes are performed correctly and without errors.  

				4.3		321.            		Lane Allocation Rate:

								a.       The Reader or Readers at a multi-lane location shall support the accurate assignment of a transponder to a specific lateral lane position.  Either the Reader shall allocate and report, or the Reader shall provide the data that combined with the Proposer’s algorithm can be implemented by a lane/zone controller to allocate and report, each Transponder once and in only one lane or pavement area 99.98% of the time (no more than two missed or duplicate reports in 10,000 equipped vehicle passages) in each protocol supported regardless of the mix of protocols in use and Transponders passing through the toll zone. 

								b.      The Proposer shall provide the rate at which Transponders could be reported in multiple lanes in toll plaza and open road tolling environments.

				4.3		322.            		Plaza Lane Assignment Accuracy: 

								In a toll plaza environment, the Reader(s) shall correctly identify or provide data to correctly identify the Transponder’s travel lane with an accuracy of 99.98% (no more than two cross-lane reads in 10,000 equipped vehicle passages) in each protocol supported regardless of the mix of protocols in use and Transponders passing through the Toll Zone. 

				4.3		323.            		Open Road Lane Assignment Accuracy: 

								a.       In an open road tolling environment, the Reader(s) shall correctly identify, or provide the data to correctly identify, the vehicle’s lane of travel or pavement area, with a margin of error of half a lane, so that vehicles traveling side-by-side and/or straddling lanes in the Transponder Reporting Zone can be differentiated and correctly reported 99.9% of the time in each protocol supported  regardless of the mix of protocols in use and Transponders passing through the toll zone. 

								The typical lane width for this requirement is twelve (12) feet. 

								b.      The Proposer shall also describe any effects on accuracy for lane widths of ten (10) feet and fourteen (14) feet.

				4.3		324.            		The Reader(s) may meet the Lane Allocation Rate, Plaza Lane Assignment Accuracy, and Open Road Lane Assignment Accuracy requirements by internally determining the transponder’s lane (“voting”) based on data from multiple lanes and providing the lane assignment to the lane/zone controller as a result of this voting process. In this case, Reader performance shall be calculated based on the transponder report and lane assignment provided by the Reader.

								The Reader(s) may also meet these requirements by providing sufficient data to the lane/zone controller(s) for the controller(s) to make this determination using voting logic outlined by the Proposer, such as may be needed where the Reader design only supports one antenna per Reader and the lane/zone controller(s) receives data from multiple Readers. In this case, Reader performance shall be calculated based on the lane allocation and lane assignment as determined by the lane/zone controller’s implementation of the Proposer’s voting logic.

								a.        The Proposer shall describe the process used and data provided by the Reader(s) to the lane/zone controller to achieve the required Lane Allocation Rate, Plaza Lane Assignment Accuracy, and Open Road Lane Assignment Accuracy. This shall include the message(s) used to provide lane assignment information and the timing of the message(s) in relation to the transponder’s passage through the capture zone, and to other messages provided by the Reader, such as if the Reader provides a Transponder ID detection message prior to messages that include lane assignment data. 

								b.      The Proposer shall also describe any Reader configurability that may modify the data provided and message timing.

				4.3		325.            		The Proposer shall describe how its Reader processes Transponders that are straddling lanes to ensure that two side-by-side vehicles straddling either side of a lane are not reported from the same lane of travel or in reversed positions where, for example, the Transponder physically to the left is reported from the right lane, and vice versa. 

				4.3		326.            		The Proposer shall describe its reporting of Transponders determined to be in a straddle lane, to include any configurability for shifting a straddle lane report to a travel lane.

				4.3		327.            		The Proposer shall describe the Reader’s definition and identification method for lanes or roadway pavement areas in an open road tolling environment.  Lane definitions do not need to be limited to physically defined lanes and may include “ghost” (feeder) lanes or un-delineated pavement areas for the assignment of vehicles that are switching lanes while traveling through the Capture Zone. This description shall also include if there is the ability to identify a Transponder’s lane position in further detail and the accuracy of this position determination. 

				4.3		328.            		E-ZPass Group Members may be limited to certain antenna layouts due to infrastructure constraints. For example, an in-line antenna layout may be the only feasible option. The Proposer should identify if the Readers and Antennas can meet performance requirements for Capture Rate, Read Accuracy Rate, Write Accuracy Rate, Lane Allocation Rate, and Open Road Lane Assignment Accuracy as defined in Section 4.3 for various combinations of antenna layout and protocol(s) in operation.

				4.3		329.            		If any of these performance requirements cannot be met for a particular combination of antenna layout and protocol(s) in operation, the Proposer should provide the minimum performance that can be achieved per Attachment 6. Proposers are not required to meet performance requirements if an antenna layout is not one of the acceptable layouts as identified by the Proposer in other requirements.

				4.4		Reader Communications

				4.4.1		Communications Interfaces

				4.4.1		330.            		a.       The Reader shall have an available 10/100/1000Mb Ethernet interface supporting TCP/IP communications and capable of auto detection.  

								b.      A dual Ethernet connection is preferred for redundancy.

				4.4.1		331.            		a.       The Reader should have the option for an RS-232 or RS-422 serial port per lane, configurable for synchronous or asynchronous full duplex communications at baud rates of at least 57.6k, 38.4k, and 19.2k baud. 

								b.      If equipped with an RS-232 or RS-422 serial port, the Reader shall permit the configuration of the number of stop/start bits, parity, and bit count options using an industry standard UART.

				4.4.1		332.            		a.       The Reader should include a separate communications port for Reader diagnostics that can be connected to locally and remotely. 

								b.      Ethernet diagnostic ports should support Simple Network Management Protocol (SNMP).

				4.4.1		333.            		a.       The Reader should include a USB port for local file exchange. 

								b.      If supported, the Proposer shall identify the port receptacle (Type A, Type C, etc.) and supported data rates (480 Mb/s, 5 Gb/s, 10 Gb/s, etc.).

				4.4.1		334.            		The Reader should allow an authorized user to enable or disable any communications interface or port. 

				4.4.1		335.            		a.       The Proposer shall describe the interfaces, communication speeds, and number of ports by type available with its Reader for lane/zone controller communications; local and remote diagnostics; transaction and log file downloads; and, if required by the Reader architecture, inter-Reader communications. 

								b.      The Proposer shall identify the TCP/IP ports used by its Reader for any communications.

				4.4.1		336.            		a.       The Proposer shall describe transaction, log, and other files that may be locally or remotely downloaded from the Reader and how they may be viewed and processed. 

								b.      The files should be able to be opened in a text editor and human-readable without requiring any file conversion or processing.

				4.4.1		337.            		a.       The Proposer shall provide documentation describing the format and meaning of all transaction messages and entries in log files and any other files the reader is capable of creating and storing. 

								b.      Upon product certification, the Vendor shall maintain this documentation and changes to any of this data due to new functionality or firmware shall be incorporated in the previous version's documentation.

				4.4.2		Lane/Zone Controller Protocol

				4.4.2		338.            		The Reader shall support the following features in its Lane/Zone Controller Protocol, as further detailed in this section. 

								a.       Acknowledgements – The protocol requires acknowledgements upon receipt of a message by either the Lane/Zone Controller or the Reader. The acknowledgement shall indicate whether the message was received with or without error.

								b.      Retransmission Requests – The protocol shall provide for message retransmission, especially in the case where the Reader or lane/zone controller receives a message with errors.

								c.       Message Failure Handling - There may be cases where the Reader or the lane/zone controller receives a message with errors, but a retransmission is not requested.  For example, the protocol should provide features to prevent the Reader and lane/zone controller from entering an infinite loop of retransmission requests if the error cannot be corrected.  The Proposer shall describe how the protocol handles failures.

				4.4.2		339.            		The Reader should support the following features in its Lane/Zone Controller Protocol. While the preference is that there be specific messages to support each feature, a Proposer may satisfy the requirement through a combination of messages or other means of communications with the lane/zone controller to achieve the same capability unless otherwise prohibited in the requirements. 

								a.       Successful Transaction – The Reader sends a message with a completed a transaction with a Transponder, captured all necessary fields, and, if necessary, successfully written back to the Transponder.  This may include lane position data.

								b.      Partial Transaction – The Reader sends a message indicating detection of a transponder and initial read data but without all write confirmation and lane position data. This may be used to more quickly communicate initial transponder detection where transaction post processing (e.g. voting logic) needs to be implemented in the reader.  

								c.       Initialization / Reinitialization – The lane/zone controller requests the Reader to initialize or reinitialize. The Reader responds when it has completed initialization or reinitialization.

								d.      Startup / Shutdown – The lane/zone controller requests the Reader to startup or shutdown. The Reader responds when it has completed startup or initiated shutdown.

								e.       Time and Date Reset / Sync – The lane/zone controller requests the Reader to either reset to a provided time and date or to synchronize with a network time server.

								f.        Transaction Number Reset – The lane/controller requests the Reader to reset the transaction number sent in its messages either to a default number or to a provided number. The Proposer shall also describe its transaction numbering process.

								g.       Configuration / Reconfiguration – The lane/controller provides the Reader with either new configuration parameters or a request to download a new configuration. The Reader responds upon completion of configuration / reconfiguration.

								h.      Restart Transaction Download – The lane/zone controller requests the Reader to restart sending transactions if sending has been paused due to command or error status.

								i.        Send Buffered Transactions – The lane/zone controller requests the Reader to send/resend transaction data stored in its memory.

								j.         Status / Status Updates – The lane/zone controller requests from the Reader or the Reader provides without prompting its operating status or changes to its status.

								k.       Write Commands – The lane/zone controller requests the Reader to write certain data for certain fields to a specific Transponder or to all Transponders, such as a plaza ID, lane ID, sequence number, and/or date and time. 

								l.        Heartbeat – The Reader sends an unsolicited or solicited message at a periodic rate to the lane/zone controller.

								m.    Redundant Module Failover (if Reader uses redundant modules) – The Reader informs the lane/zone controller that it has switched from using one redundant module or component to another component. The message should indicate which module or component has failed as well as what condition led to the determination of failure.

				4.4.2		340.            		The Proposer shall describe if and how its Reader supports sending messages that identify the following types of transactions:

								a.        Transactions with Unprogrammed Transponders – The Reader detects that a Transponder was not programmed at the factory. If supported, the Proposer shall define the contents that constitute an Unprogrammed Transponder and the Reader actions upon detecting one.

								b.       Transactions with Corrupt Data – Data from transactions with a Transponder where the Reader determines the data retrieved is corrupt. The Proposer should describe what defines corrupt data and the identification process.

								c.       Transactions with Format Incompatible Transponders – The Reader was able to initiate a transaction with a Transponder but unable to complete due to unrecognizable data fields. The Proposer should describe what would trigger this message.

								d.      Unsuccessful Identification Transaction Attempts – The Reader detected a Transponder in the Capture Zone but was unable to complete the transaction for a reason not covered by other messages.

				4.4.2		341.            		The Reader shall identify each Transponder protocol used in transaction messages, whether a successful transaction or other types of transactions.

				4.4.2		342.            		a.       The Reader shall inform the lane/zone controller when a failure occurs with the exception of a communications failure that prevents such notification.  These failures may include single and multi-lane failures as well as failures of non-critical or redundant components.  

								b.      The Proposer shall describe the capabilities of the Reader for informing the lane/zone controller of any failures and note any instances where the Reader will be incapable of informing the lane/zone controller of a failure.

				4.4.2		343.            		The Proposer shall describe all Reader input and output messages for all data transactions, error transactions, diagnostic messages, operational messages, etc. that shall be sent to or received from lane/zone controllers. This shall include describing all data fields, range of parameters for the data fields, intervals at which messages are generated (and whether the intervals are configurable) and interface protocols that can be provided by its Reader. 

				4.4.2		344.            		a.       The timing to present Transponder data from the Reader to the lane/zone controller shall be fast enough in order to accommodate the operation of other pieces of equipment in the toll lane (e.g. lights, gates) for all Transponder and Reader types, configurations, and installation scenarios.

								b.      Proposers shall provide detailed step-by-step timing diagrams describing all interactions between the Reader and lane/zone controller and between the Reader and Transponder.  These timing diagrams shall cover all messages and interactions supported by the Reader including exception conditions.

								c.       Reader-Lane/Zone Controller timing diagrams shall be provided for both Gigabit Ethernet communications and communications using a serial port configured for 57.6k baud if supported by that reader.

				4.4.3		Diagnostic Interface Functionality

				4.4.3		345.            		The Reader’s diagnostic interface shall provide web browser access to a real-time view of Reader activity and be able to run and report on internal tests. 

				4.4.3		346.            		For troubleshooting purposes, failures should be stored in a failure log capable of being reviewed and downloaded via the diagnostic interface web browser.

				4.4.3		347.            		a.       Transaction processing shall always take priority over diagnostics.  

								b.      The Reader shall be capable of processing transactions in real-time along with diagnostics on any component.  

				4.4.3		348.            		The Proposer shall describe the diagnostic capabilities of the Reader to include the conditions monitored, conditions reported to the lane/zone controller, how the conditions are monitored, ability to download diagnostic logs and data, the time needed to go from detection of a failure to notification of the lane/zone controller and, when necessary, switchover to any redundant Reader components.  

				4.5		Reader Form Factor, Mounting, Installation, and Maintenance

				4.5.1		Form Factor

				4.5.1		349.            		a.       The Reader shall be modular, with connectors, and be easily accessible for servicing purposes.  

								b.      Individual modules shall be able to be removed without removing adjacent modules, assemblies, or cables.

				4.5.1		350.            		Enclosure-mounted Reader Components should fit in an enclosure no larger than 36 inches high x 30 inches wide x 20 inches deep.  

				4.5.1		351.            		The Proposer shall not require any enclosure to be located within 12 inches of the curb in a lane.

				4.5.1		352.            		a.       Gantry-mounted Reader Components shall be as small as possible.

				4.5.1		353.            		b.      Gantry-mounted Reader Components shall meet the requirement defined for overhead and side mount Reader Components in Section 4.5.2 in terms of safety and toll lane clearance.

				4.5.1		354.            		Reader Components and Modules that are rack mounted shall fit a standard 19-inch rack.

				4.5.1		355.            		Reader Components requiring a side-mount mounting location on the toll booth island, referred to as “Side-Mount Reader Components”, shall be such that it does not obstruct vision resulting in a hazard in the same or adjacent lane to either toll collection personnel or the motoring public nor interfere with the duties of the toll collector.

				4.5.2		Mounting and Installation

				4.5.2		356.            		a.       Reader installation shall be as simple as possible.  

								b.      No Reader shall be required to be installed indoors.  

								c.        The Proposer shall describe its installation requirements, processes, equipment required, and  infrastructure required.

				4.5.2		357.            		a.       After site evaluation and selection of components, the Reader shall be installable by non-specialists with appropriate training from the appropriate trades, electrical technicians, and road workers. 

								b.      Installation guidelines and the user manual shall be provided with all the details required to perform a quick and successful installation, verification, calibration/tuning, and commissioning.

				4.5.2		358.            		The Proposer shall identify the proposed typical locations of all Reader Components in all installation types supported including toll lane with tunnel, attended toll lane, automated booth-less toll lane, open road tolling and city street configurations to meet the requirements defined herein.

				4.5.2		359.            		The Proposer shall provide dimensions and weight for all Components mounted overhead.

				4.5.2		360.            		a.       The Proposer shall clearly describe the mounting requirements for all lane types supported and indicate any non-standard mounting hardware for any overhead Components. 

								b.      The Proposer shall provide all non-standard mounting hardware.  

								c.       The Proposer shall also describe any quick fastening devices for ease and speed of mounting, especially in an open road tolling environment.  The description shall include information as to where they are currently in-use.

				4.5.2		361.            		The Proposer shall provide the wind loading for its overhead Components in all standard mounting configurations.

				4.5.2		362.            		The Proposer should describe how its Reader can be configured to support reversible lanes.

				4.5.2		363.            		The Proposer’s overhead Components, when installed, shall maintain a minimum 13.5-foot clearance at all facilities except where unattainable due to facility limitations.  

				4.5.2		364.            		a.       The Proposer shall meet the accuracy requirements as presented in Section 4.3 for all mounted heights between 13.5 feet and 22.7 feet.  Where sufficient clearance is not possible while maintaining the proposed accuracy at a facility, the E-ZPass Group Member will work with the Proposer to come to a satisfactory installation solution.

								b.      The Proposer shall describe the accuracy effects when Components are mounted outside this range and how accuracy can be maintained at lower ranges if the Reader supports installations such as city streets.

				4.5.2		365.            		Side-Mount Reader Components shall be installed so that they do not pose a physical obstruction hazard to personnel whose duties require access to and around the toll booth island and the toll lane.  

				4.5.2		366.            		a.       Side-Mount Reader Components shall be located so as not to protrude beyond the face of the tollbooth in lanes with booths or not to extend any closer than 12 inches to the edge of the curb in lanes without tollbooths.  

								b.      The Proposer shall ensure adequate clearance from mirrors and other attachments which are installed on the sides of vehicles.

				4.5.2		367.            		a.       In an open road tolling environment, Side-Mount Reader Components may not protrude into travel or shoulder lanes and shall meet local regulatory set-back standards.  

								b.      Proposers shall describe limitations regarding use of Side-Mount readers, if offered, with respect to distance from travel lanes.

				4.5.2		368.            		a.       The furthest cable shall support the selected protocols for a minimum distance of at least a 200 foot cable run between antenna location and Reader Unit without the need for repeaters to allow the Reader to be installed in an appropriate location for each lane.  

								b.      The Proposer shall describe limitations on cable lengths and types of cable required to cover the different distances supported.  

								c.       Proposer shall describe how plazas wider than 200 feet can be supported.

				4.5.3		Maintenance

				4.5.3		369.            		a.       Reader Mean Time To Repair (MTTR) shall not exceed 1-hour from the arrival of a trained (according to Proposer provided training requirements) service technician with the necessary equipment and parts and being provided necessary access.  The analysis of repair times shall be performed in accordance with MIL-HDBK-472, Maintainability Prediction, Procedure V.

								b.      Reader Mean Time To Repair (MTTR) should not exceed 30 minutes from the arrival of a trained (according to Proposer provided training requirements) service technician with the necessary equipment and parts and being provided necessary access.  The analysis of repair times shall be performed in accordance with MIL-HDBK-472, Maintainability Prediction, Procedure V.

				4.5.3		370.            		a.       Where the Reader uses redundant components, the Reader shall provide a means to independently service and test both redundant components or, if fully redundant, the unit as a whole.  

								b.      The design for redundant components shall support ‘hot-swapping’ such that Reader operation can continue unimpeded while maintenance is being performed.

				4.5.3		371.            		The Proposer shall provide information on the types of equipment (e.g., diagnostic, troubleshooting, repair) necessary to effectuate repairs of the Reader, as well as a listing of spare parts recommended to be inventoried by the E-ZPass Group Members.  This information shall also include notation of those components which would require excessive time (e.g., greater than 30 minutes) to effect repairs.

				4.6		Reader Physical, Electrical, and Environmental Requirements

				4.6.1		Operating Environment

				4.6.1		372.            		Readers shall be designed to operate without Performance degradation under worst case traffic conditions including the following:

								a.       Vehicles traveling up to 100 miles per hour;

								b.      Stop-and-go traffic with continuous intermittent acceleration and deceleration between 0 and 15 miles per hour;

								c.       Stopped and queuing traffic where vehicles may be within the Capture Zone for several minutes due to a traffic incident;

								d.      Vehicles tailgating;

								e.       Different mixes of all vehicle types encountered on North American roads including but not limited to cars, trucks, tractor-trailers, recreation vehicles, motorcycles, buses, and delivery vans;

								f.        Vehicles arriving simultaneously at the Transponder Capture Zone; 

								g.       Vehicles changing and/or straddling lanes; and

								h.      Vehicles travelling through a toll plaza lane with overhead metal canopy, metal toll booths, lane  separation and support structures.

				4.6.1		373.            		a.        Readers should be designed to operate without performance degradation under worst case environmental conditions that may be encountered in North America either with modules permanently installed in a separate, non-heated, non-air conditioned cabinet or without cabinet protection for a ruggedized reader. 

								b.       The Proposer shall provide detailed specifications of the environmental conditions supported  by each of their Readers.

								c.        The conditions to be supported include but not limited to:

								i.  Reader Operating Temperatures ranging from -30° F to +165° F; 

								ii.  Rain: 1⁄4 inch of rain per minute;

								iii.  Fog: 10 feet visibility;

								iv.  Relative Humidity: 0% - 100%;

								v.  Ice: 1⁄4-inch thickness between the Transponder and the Antenna;

								vi.  All forms of driving precipitation (sleet, hail, blizzard, etc.);

								vii. Mud, Dust, Sand, and any other debris or contaminants as might be found in toll lanes or open road tolling sites; and

								viii.  Direct sunlight.

				4.6.1		374.            		The Reader shall perform satisfactorily in the range of environmental conditions found in the roadway and toll plaza across E-ZPass Group Members’ operating areas.

				4.6.1		375.            		Reader Components in enclosures should meet or exceed NEMA standard TS-2 for temperature, humidity, vibration, and shock. 

				4.6.1		376.            		a.        If Reader electronic modules require protection from the environment, Proposer shall describe the required cabinet specifications in order to meet the environmental condition described above without performance degradation.  

								b.       E-ZPass Group prefers use of NEMA 4X (or, at the E-ZPass Group Member’s option, NEMA 6P) enclosures to meet this requirement and Proposer should describe how their equipment can be used with the preferred cabinets.  

				4.6.1		377.            		a.        Other Reader modules shall be provided in suitable weatherproof enclosures, and all cables and connections shall be encapsulated to prevent ingress of moisture and corrosion.  

								b.       The Proposer shall describe any exceptions to the environmental conditions that the Reader may not withstand including the effect on performance.

				4.6.1		378.            		E-ZPass Group Members prefer use entirely of MIL-STD-883 approved components.  For components not so approved, the Proposer shall explain how operability will be achieved for the environmental conditions specified.

				4.6.1		379.            		All printed circuit boards shall be coated or enclosed to protect the board and components from degradation, humidity, pollutants, organic material, and debris

				4.6.2		Power

				4.6.2		380.            		a.        The Reader shall operate from a single 95V to 135V, 60 ±2 Hz, conditioned power connection in each lane or group of lanes.  

								b.       The Proposer shall identify all Reader-related power requirements for all configurations.

				4.6.2		381.            		a.        In the event of sudden failure of all external power to the Reader, the Reader shall not lose or otherwise corrupt any transactions or configuration data stored in its memory.

								b.       The Reader shall be capable of automatically restarting upon the restoration of power in the state that the Reader was in upon power loss.

				4.6.2		382.            		a.        The Proposer shall describe if a Reader can connect to multiple power sources and any capabilities for automatically switching to alternate power supplies if power becomes unavailable from the primary power supply. 

								b.       The Proposer shall also describe the time to switch power and the ability of the Reader to continue conducting transactions during switchover.

				4.6.3		Radio Frequency Spectrum

				4.6.3		383.            		a.        The Reader shall comply with applicable federal, province, state and local licensing and  regulations applicable to each supported protocol’s frequency bands.  

								b.       Proposers shall identify all related licensing and regulations associated with their Reader and describe how licensing will be obtained and what is necessary to meet the relevant regulations.

				4.6.3		384.            		Readers shall utilize such FCC allocated radio frequencies as appropriate for this application and supported protocols.

				4.6.3		385.            		Readers shall meet all applicable FCC Standards for the life of the Equipment.

				4.6.3		386.            		a.        Readers shall operate and be licensable to provide protection from interference (other than Transponders).  

								b.       If there are different levels of license available (primary, secondary, other), the Proposer shall ensure that its Reader is eligible for nothing less than a secondary license.

				4.6.3		387.            		The Proposer shall confirm no effect to the Reader from electromagnetic interference or noise, electrical interference, and mechanical interference that may typically be found in a toll plaza environment from sources such as, but not limited to:

								a.        Wireless data and voice Services such as 802.11 Wi-Fi networks, Bluetooth communications, Near Field Communications (NFC), and cellular telephone/data networks;

								b.       Satellite radio signals;

								c.        GPS devices;

								d.       Vehicle electronics;

								e.        Ignition systems;

								f.         Electrical appliances;

								g.        Lightning (except for direct hits);

								h.       Power tools;

								i.         Power lines;

								j.          Power transformers;

								k.        Mobile and portable communications radios;

								l.         Video Enforcement and Automatic Vehicle Classification Equipment, including inductive loops and lasers;

								m.     Toll plaza infrastructure such as overhead metal canopy, metal toll booths, lane separation and support structures;

								n.       Security systems;

								o.        Lighting;

								p.       Speed radar sources and detectors;

								q.       Air conditioning units;

								r.        Windshield wipers;

								s.        Detuned engines;

								t.         Defrosters; and

								u.       Anything else that would reasonably be found in a tolling environment. 

				4.6.3		388.            		The Proposer shall identify sources that may cause RF interference in the lane that may cause a malfunction or reduction in the accuracy of its Reader.  

				4.6.3		389.            		a.        Reader shall be FCC Part 90 approved/licensed.

								b.       Proposer shall provide RF testing results to E-ZPass Group Members on request.  

								c.        Any test results obtained by the Proposer during the term of this Agreement shall also be made available to E-ZPass Group Members.

				4.6.4		Safety

				4.6.4		390.            		a.        The Reader shall meet or exceed all applicable safety and environmental requirements in addition to any requirements listed herein.  

								b.       The Reader shall not pose either a short-term safety risk or a long-term health risk to drivers, toll collector, technicians, other people who may frequently be in the vicinity of the Reader, or any other people.

								c.        For readers proposed for city street suitability, Proposer shall be prepared to provided safety study information support meeting of this requirement.

				4.6.4		391.            		All Reader Components shall be able to operate continuously and still meet all pertinent specifications stated herein.

				4.6.4		392.            		a.        In-lane Reader Components shall not obstruct the field of view of toll collectors and drivers, impede access to the toll booth, nor restrict the ability of toll plaza personnel to walk from lane to lane. 

								b.       Location of these Components shall preclude being hit by normal traffic.

				4.6.4		393.            		All transactions shall be automatic without any involvement of the driver.

				4.6.4		394.            		Safety labels shall be placed on Reader Components as appropriate based on prevailing laws, regulations, and standards.

				4.6.4		395.            		a.        The Proposer shall provide a means to shut off the Reader or individual Components and Modules so personnel may service the Reader or those Component and Modules in a safe manner.

								b.      The Proposer shall describe the means to shut off the Reader or individual Components and Modules.

				4.6.4		396.            		a.       The Proposer shall provide the Material Safety Data Sheet for any materials or equipment utilized within the Reader or any supplied product that has a Material Safety Data Sheet.  

								b.       The Proposer shall provide any information regarding any other materials that may be considered hazardous or require special handling or disposal.

				4.6.4		397.            		The Proposer shall describe any potential hazards to drivers, toll collectors, or other people from incorrectly installed or malfunctioning Readers.

				4.6.4		398.            		The Proposer shall include radio frequency power density  required by its Proposed Equipment in its Proposal.  The radio frequency power limits shall at no time exceed the FCC requirements.

				4.6.4		399.            		a.        The Proposer shall describe the RF power density emissions of its Reader, whether Transponder-Reader communications or any other RF communications needed by the Reader.  

								b.       The Proposer shall describe mounting locations for Components that produce RF emissions and the safety effects for drivers and workers.  

								c.       The Proposer shall describe Reader safeguards to prevent the Reader being inadvertently or intentionally adjusted to radiate power in excess of the restrictions described herein.

				4.6.5		Life Expectancy

				4.6.5		400.            		a.        Reader Components shall be designed and built to operate as specified for a minimum of fifteen (15) years. 

								b.       The Proposer shall provide the life expectancy of all components with sufficient calculations, test results, and operational deployment data to substantiate its claims. Calculations on Reader life expectancy and failure rates shall be performed in accordance with MIL-HDBK-217F February 28, 1995.

				4.6.6		Reliability

				4.6.6		401.            		The Mean Time Between Failures (MTBF) for single lane failures shall be 30,000 hours, where a single-lane failure is considered any situation where the Reader is incapable of toll collection or traffic management functions for a single lane in a toll plaza or lane-equivalent in an open road tolling environment.

				4.6.6		402.            		The MTBF for multi-lane failures for single readers that support multiple lanes shall be 300,000 hours, where a multi-lane failure is considered any situation where the Reader(s) is(are) incapable of toll collection or traffic management functions for more than one lane in a toll plaza or more than one lane-equivalent in an open road tolling environment. 

				4.6.6		403.            		a.        The Proposer shall identify individual predicted MTBFs for the overall Reader and for each subsystem, assembly, and component used in the Reader for all Reader configurations being offered. 

								b.       The Proposer shall identify the methods used to achieve the MTBF such as the use of redundancy, high quality components, or rigorous testing.

								c.        The Proposer shall provide the calculations and details on how it arrived at the MTBF for each subsystem, assembly, and component. MTBF shall be calculated in accordance with MIL-HDBK-217F or Telcordia SR-332, Issue 4 with the expectation that the Reader shall be operated continuously at 24 hours per day, 7 days per week.

								d.       Proposers shall provide supporting demonstrated MTBF figures from existing installations.

				4.7		Reader Warranty

				4.7		404.            		a.        Vendor shall provide a one (1) year warranty on the Reader beginning the date the Reader is delivered to the E-ZPass Group Member’s designated delivery location. Refer to Part V: Terms & Conditions, Article 7. Risk of Loss, Liability, Indemnification and Warranties.

								b.      This warranty shall include the repair or replacement of any Reader or Reader Component not functioning for any reason during the warranty period.

								c.       Any Readers or Reader Components repaired or replaced under warranty shall also have a one (1) year warranty from the date the repaired or replaced Reader or Reader Component was delivered to the E-ZPass Group Member’s designated location.

				4.7		405.            		a.       All warranty repairs and replacements for Readers and Reader Components under Part V: Terms & Conditions,  Article 7.04(a) shall be completed and returned in accordance with the tiers below. 

								·       Tier 1 – Emergency Priority: Part received by the E-ZPass Group Member within forty-eight (48) hours of notification from the E-ZPass Group Member;

								o   Cross-shipment may be used where a good part is shipped upon order receipt while the Member returns the malfunctioning part; and

								o   Orders must be made on a Business Day during the hours of 8:30 AM – 5:30 PM Eastern Time, with orders made during non-business hours treated as having been made at 8:30 AM on the next Business Day.

								·       Tier 2 – Normal Priority: Part repaired and returned to the E-ZPass Group Member within five (5) Business Days of receipt from the E-ZPass Group Member.

								b.       For Tier 1 repairs, the Vendor shall submit a price for this option at the time of the request by the Member.

								c.       Tier 2 shall be the default tier for handling repairs and warranty replacements.

								d.      An E-ZPass Group Member shall have the option for emergency part repairs under warranty which shall consist of expedited repairs or replacement and overnight shipping. The Vendor shall submit a price for this option upon request by the Member for emergency repairs.

				4.7		406.            		An E-ZPass Group Member may provide Notice to the Vendor of the potential existence of a Pervasive Defect and for the Vendor to investigate in accordance with Article 7.06, Defects, should the following situations occur:

								·       Ten percent (10%) of Readers as a whole fail while under warranty where a Member has more than twenty (20) Readers under warranty;

								·       Ten percent (10%) of the same Reader Module fail while under warranty where a Member has more than twenty (20) of that Reader Module under warranty;

								·       Two (2) Readers as a whole fail while under warranty should the Member have fewer than twenty (20) Readers under warranty; and

								·       Two (2) of the same Reader Module model fail while under warranty where a Member has more than twenty (20) of that Reader Module under warranty.

				4.8		Reader Security

				4.8		407.            		a.        The Proposer shall describe measures implemented by the Reader to detect and prevent tampered, cloned, or otherwise “spoofed” Transponders. 

								b.       The Proposer shall indicate if these measures require specific Transponder and/or lane/zone controller functionality.

								c.        The Reader shall be capable of meeting all performance and other requirements whether or not such measures are enabled by the Reader or supported by the Transponders in that toll environment.

				4.8		408.            		a.        The Proposer shall describe all known incidents of successful and unsuccessful compromises of their Reader, including a description of the measures taken as a result. 

								b.       The Vendor shall have an ongoing obligation to provide Notice to the E-ZPass Group Members of any known incidents of compromises of their Readers during the contract term.

				4.8		409.            		The Reader should have the capability to integrate with directory services to allow network management and user account integration with the E-ZPass Group Member’s network services, such as Microsoft Active Directory or other LDAP services.

				4.8		410.            		The Proposer shall describe the ability to manage network security features on the Reader as well as integrate with existing network security devices. 

				4.8		411.            		The Proposer shall describe any Reader security features that help prevent network attacks on the Reader or using the Reader to participate in network attacks, such as viruses, denial-of-service, and ransomware.

				4.8		412.            		The Proposer shall describe any Reader security features that may prevent the upload of malware to the Reader via local, diagnostic, or other ports.

				4.9		Reader Certification

				4.9.1		General Requirements

				4.9.1		413.            		a.        Proposed Readers that pass Proposal evaluation are required to be certified in the following areas: 1) Environment, 2) Regulatory, 3) Protocol, and 4) Operation. 

								b.      The E-ZPass Group may require additional testing based on the Reader’s features and functionality in order to be certified.

				4.9.1		414.            		a.        Proposed Readers that have been previously approved for use by the E-ZPass Group may have portions of Certification waived based on the scope of prior testing and documentation. 

								b.       Readers that have not been previously approved shall be subject to the full scope of Certification.

								c.        The scope of Certification for a proposed Reader is at the sole discretion of the E-ZPass Group.

				4.9.1		415.            		a.       If the Proposer’s documentation is inadequate to substantiate compliance with any Certification area, the E-ZPass Group may direct additional testing or other efforts to demonstrate compliance. 

								b.      For Environment, Regulatory, or Protocol certification, this shall be completed with test report or other documentation submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				4.9.1		416.            		a.        If additional testing is required, the Proposer shall submit a test plan to the E-ZPass Group, which shall include the test scripts, procedures, test equipment, and lab, or organization conducting the test prior to conducting the test. 

								b.       The Proposer shall not conduct the test until the test plan has been approved by the E-ZPass Group.

				4.9.1		417.            		a.        Proposer shall setup and conduct all tests, demonstrations, licensing, and other efforts required for Certification as defined in these Technical Requirements and as directed by the E-ZPass Group. 

								b.       All Proposer costs related to Certification (including, but not limited to planning, coordinating, reserving use of the test site(s), setup, conducting, reporting, dismantling, insurance, testing lab fees, regulatory certification fees, and licensing fees) are the Proposer’s responsibility.

				4.9.2		Environment Certification

				4.9.2		418.            		The Proposer shall submit documentation as part of the Certification process to substantiate compliance with the applicable environmental requirements for the proposed Readers.

				4.9.2		419.            		Environmental documentation shall include test scripts, procedures, results, and reports and shall cover, but not be limited to, such items as:

								a.        Operating temperature range;

								b.      Relative humidity range;

								c.       Operation in various forms of precipitation;

								d.      Water and liquid resistance;

								e.       Thermal shocks and gradients;

								f.        Physical shocks and vibration;

								g.       Electrostatic discharge resistance; and

								h.      Mounting/attachment security and integrity.

				4.9.2		420.            		a.       If the Proposer’s documentation is inadequate to substantiate environmental compliance, the       E-ZPass Group may direct additional environmental testing. 

								b.      This testing shall be completed with test report submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				4.9.2		421.            		The Proposer shall submit a test plan to the E-ZPass Group for any additional environmental testing, which shall include the test schedule, test scripts, procedures, test equipment, and lab, or organization conducting the test.

				4.9.3		Protocol Certification

				4.9.3.		422.            		The Proposer shall submit documentation as part of the Certification process to substantiate compliance with the governing standard for the three required protocols supported by the Reader and any additional protocols offered by the Proposer.

				4.9.3.		423.            		Readers supporting the 6C protocol shall be certified by OmniAir Certification Services (OCS) for 6C Interoperability.

				4.9.3.		424.            		For Readers supporting TDM or SeGo protocols, the Proposer shall provide documentation detailing the protocol compliance testing performed on the Readers to include:

								a.       Tests performed and test scripts;

								b.      Results of each test;

								c.       Test equipment, configuration, and equipment tuning, such as for Transponders or other devices used to interact with the Reader;

								d.      Data collection process and equipment;

								e.       Anomalies and errors that occurred during the test with investigative results; and

								f.        Final test reports.

				4.9.3.		425.            		a.       If the Proposer’s documentation is inadequate to substantiate protocol compliance, the    E-ZPass Group may direct additional protocol testing. 

								b.      This testing shall be completed with test report submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				4.9.3.		426.            		The Proposer shall submit a test plan to the E-ZPass Group for any additional protocol testing, which shall include the test scripts, procedures, test equipment, and lab, or organization conducting the test.

				4.9.4		Regulatory Certification

				4.9.4		427.            		The Proposer shall submit documentation as part of the Certification process to substantiate compliance with regulations applicable to the Reader.

				4.9.4		428.            		The Proposer shall submit the Reader’s FCC certification.

				4.9.4		429.            		The Proposer shall submit documentation substantiating Reader compliance with FCC regulations on human exposure to radio frequency electromagnetic fields at typical distances between humans and Readers (including antennas), such as toll collector to antenna mounting locations.

				4.9.4		430.            		If the Proposer’s documentation is inadequate to substantiate regulatory compliance, the E-ZPass Group may direct additional documentation or testing. This shall be completed with documentation submitted and approved by the E-ZPass Group before Validation Testing may be conducted.

				4.9.4		Operational Certification

				4.9.5		431.            		To obtain Operational Certification, the Proposer shall conduct Validation Test(s) to substantiate operational claims for the Proposed Readers unless otherwise waived by the E-ZPass Group such as for previous testing conducted for E-ZPass Group approval.

				4.9.5		432.            		a.        All Validation Tests shall be observed by E-ZPass Group staff or designees, unless otherwise exempted by the E-ZPass Group. 

								b.       Given limited staff available for test observation and anticipated test load, all test scheduling shall be coordinated with the E-ZPass Group and test dates shall be subject to E-ZPass Group approval.

				4.9.5		433.            		a.        For the purposes of Operational Certification, a proposed Reader consists of a specific Reader Unit configuration with specific Modules and a specific Antenna model. Cables and Accessories may vary by installation. 

								b.       Updates and modifications to a Reader throughout the contract may require new or additional Validation Testing at the determination of the E-ZPass Group.

								c.        The Proposer may request that all or parts of Validation Testing be waived for a new or updated Reader model should the differences not impact the area covered by the Validation. For example, if the only difference between two models is that one has an Ethernet connection for lane/zone controller communications and another model has a serial port, the Proposer may request that the performance portion of the Validation Testing be waived subject to the condition that the change communications port will have no impact on the areas of certification. The Proposer will need to justify and provide data to support its request.

				4.9.5		434.            		The Proposer shall submit a Validation Test Plan for E-ZPass Group approval. The test plan shall include:

								a.       Testing philosophy and methodology;

								b.      Organization chart identifying positions and personnel, and position descriptions;

								c.       Test site setup and configuration;

								d.      Data collection process and equipment;

								e.       Proposed schedule;

								f.        Reader, Reader configuration, and tuning approach for each test site and test environment. 

								g.       Test scripts. For the performance test, this shall include vehicle descriptions, Readers used, and number of iterations and transactions; and

								h.      Documentation, prioritization, and categorization of anomalies and tracking their resolution and closure. The E-ZPass Group shall have the right to determine the final severity categorization of any anomaly.

				4.9.5		435.            		a.        The typical test cases are provided in Attachment 4 – E-ZPass Group Test Plan. The test cases may be adapted based on test site capabilities and are subject to E-ZPass Group approval. 

								b.      Test case names provide the following attributes for the case:

								·       Speed – Gated (full stop at real or simulated gate) to 85 MPH;

								·       Action – Acceleration, deceleration, braking followed by acceleration, passing, simulated manual interaction at tollbooth;

								·       Number of Vehicles Abreast – one to four;

								·       Lane Position for ORT – Travel/striped lanes if not otherwise indicated in the title, straddle lanes, mixed lanes with vehicles in both travel and straddle lanes, changing lanes. 

								c.       Attachment 4– E-ZPass Group Test Plan provides the typical mix of vehicle types used for testing with special vehicle types like a box truck or bus reserved for a subset of the test cases.

								d.      The test cases also identify a mix of transponder form factors to use.

				4.9.5		436.            		a.       The Validation Test shall be conducted in a multi-protocol operational environment.

								b.      Each vehicle shall be equipped with transponder(s) supporting each of the TDM, SeGo, and 6C protocols as described in Attachment 5- Transponder and Reader Protocol Specifications.

								c.       The Validation Test Plan shall list the transponders to be used for testing, subject to E-ZPass Group approval.

								d.      The transponders used may be multi-protocol and/or single protocol.

				4.9.5		437.            		a.       The Validation Test shall include testing that the Reader meets any additional proposed features and functionality. 

								b.      The E-ZPass Group may require that the testing demonstrate no performance degradation when used, depending on the nature of the feature or functionality.

								c.       This testing may be conducted in plaza, open road, or lab environments, subject to E-ZPass Group approval.

				4.9.5		438.            		a.       The Proposer shall propose test site(s) for conducting the Validation Test. 

								b.      For plaza testing, the test site shall have at least three (3) toll lanes with sufficient structures (booths, canopy, etc.) to simulate a plaza environment. 

								c.       For open road testing, the test site shall have at least four (4) 12-foot travel lanes.

				4.9.5		439.            		The Proposer shall submit the Validation Test Plan after notification that their proposed Reader(s) has passed Proposal Evaluation.

				4.9.5		440.            		a.       The Proposer shall submit a Validation Test Report upon completion for E-ZPass Group approval. 

								b.      The Report shall include the actual environment and equipment used for testing, test conducted, results, anomalies, and investigation for the cause of each anomaly.

				4.9.5		441.            		a.       The E-ZPass Group will review the Validation Test Report and provide feedback to the Proposer if the Reader passed the Validation Test or it requires retesting in part or in whole. 

								b.      The Proposer shall be responsible for all activities related to the conduct of any retests.

				4.10		Reader Orders and Delivery

				4.10.		442.            		Readers shall comply with any and all current U.S. and international safety standards to permit unrestricted shipment by mail and commercial carriers with appropriate documentation and in the recommended shipping boxes. 

				4.10.		443.            		Each Reader shipment shall have a barcode marked packing slip and exterior identification with the Reader serial numbers for inventory tracking. 

				4.10.		444.            		a.       If Readers and its Components are shipped in multiple boxes, each box shall have exterior labeling to identify the contents of the box. The packing slip for the shipment shall also indicate the boxes shipped and contents of each box.

								b.      Delivery shall occur at the E-ZPass Group Member’s specified location during business hours. 

				4.10.		445.            		If Vendor fails to deliver Readers in accordance within the agreed upon time period, the Vendor shall pay as liquidated damages five percent (5%) of the retail value of Readers overdue for each calendar day (Limit 100% of the retail value of Transponder Programmers overdue).

				4.11		Reader Factory Testing

				4.11		446.            		a.       Vendor shall conduct First Article Factory Testing on the Reader from the production environment prior to delivery of the first order for each model of Reader proposed. First Article Factory Testing shall demonstrate that production Readers are physically and operationally consistent with the Readers submitted for Validation Testing and these Technical Requirements. 

								b.      Vendor shall submit its First Article Factory Testing plan for approval by E-ZPass Group Members prior to conducting the test.

								c.       Proposer shall provide a description of its First Article Factory Testing process for Reader, and a copy of a typical factory testing certification statement that would be provided.

				4.11		447.            		The Proposer may request First Article Factory Testing be limited to a new Component should the other Reader Components have previously passed First Article Factory Testing which is subject to E-ZPass Group review and approval. For example, a Reader with an updated Ethernet communications module may only require testing focused on the new module if there is no change to any other part of the Reader.

				4.11		448.            		a.       Proposer shall provide a description of its ongoing Factory Testing process for Readers, and a copy of a typical factory testing certification statement that would be provided.

								b.      Vendor shall notify E-ZPass Group Members of any changes to the originally proposed Readers during the Contract Term. 

				4.11		449.            		E-ZPass Group Members may request that the new or revised product undergo Validation Testing and/or First Article Factory Testing in order for the changed Reader to continue to be considered Certified and eligible for purchase orders.

				4.12		Reader Delivery Testing

				4.12		450.            		a.       For any Reader or Reader Component order, the Reader or Reader Component may be lab tested (at the E-ZPass Group Members’ expense) to ensure that it is operationally consistent with previously delivered Readers. 

								b.      Any Reader failing testing shall be replaced at Vendor’s expense at the E-ZPass Group Member’s sole discretion. A Reader is considered as failed if it cannot meet a performance requirement in enough transactions for an 80% confidence or if it fails any functional requirement.

								c.       E-ZPass Group Members will provide the supporting test documentation.

				4.13		Reader Disposal

				4.13		451.            		If there are environmental restrictions on disposal of any type of supplied Reader or equipment provided in response to this RFP, Proposer shall document the proper disposal procedures and the reason for the restrictions.

				4.14		Documentation

				4.14		452.            		The Vendor shall provide documentation for its Reader to include, but not be limited to: 

								a.       Drawings of the Reader, Components, and typical installations in toll plaza, city street and ORT environments as appropriate to the Reader type; 

								b.      Installation Manual;

								c.       Operating Instructions;

								d.      Configuration and Software Maintenance Manual; and

								e.       Hardware Maintenance Manual.

				4.14		453.            		a.       The Hardware Maintenance Manual shall permit properly trained technical personnel with reasonable general knowledge of electrical and computer hardware to operate, troubleshoot, diagnose, maintain, perform basic repair or replacement of the proposed Reader. 

								b.      The Hardware Maintenance Manual shall include the following topics at a minimum:

								i. General Reader overview and theory of operation;

								ii. Preventive maintenance schedules and procedures;

								iii. Corrective maintenance procedures;

								iv. Calibration, test and troubleshooting procedures;

								v. Equipment diagrams, layouts, and schematics; and

								Parts list required to service each Reader Component.

				4.14		454.            		a.       The Vendor shall provide a secure site for the download of all current and historical versions of Reader documentation by E-ZPass Group Members for all Reader Models and options offered during the term of the contract. 

								b.      The Vendor shall maintain the site during the contract and shall provide a full set of document to the E-ZPass Group for hosting/distribution following completion of the contract term.  

								c.       Any updates to documentation after contract completion that are due to E-ZPass Group shall be provided to the E-ZPass Group for hosting.

				4.14		455.            		The Vendor shall have a process or mechanism in place to notify E-ZPass Group Members when changes to the documentation or updated versions are available.

				4.14		456.            		The Vendor shall provide the option to E-ZPass Group Members to order a CD or hardcopy version of each document.

				4.15		Contract Management

				4.15		457.            		a.       During the Contract Term, the Vendor shall provide the E-ZPass Group Technology Manager with a monthly status report broken out by E-ZPass Group Member, including as a minimum a) Orders received; b) Deliveries made; c) Current backlog; d) Schedule for delivery of backlog; and e) Returns (RMA) – quantity and reason.

				4.16		Multi-Protocol Value Reader

				4.16		458.            		a.       The Proposer shall describe the functions, performance, and features of the Value Reader in a manner that facilitates comparison with the requirements for the Multi-Protocol Reader. 

								b.      The Value Reader does not have to meet all of the requirements of the Multi-Protocol Reader except as described in this section.

				4.16		459.            		a.       The Value Reader shall be designed to operate in a single lane environment at a minimum.  

								b.      The Proposer shall describe the functionality provided, limitations and number of lanes that can be covered by its Value Reader solution.

				4.16		460.            		a.       Value Readers shall support the following protocols at a minimum: TDM, SeGo, and 6C, to include read/write capability. 

								b.      The Proposer shall identify any additional protocols supported by the Value Reader.

				4.16		461.            		a.       Value Readers shall be capable of operating with a single protocol or any combination of protocols. 

								b.      The Proposer shall describe the configurability and prioritization of protocols by the Value Reader.

				4.16		462.            		a.       The Value Reader interface to the External Host Computer should be similar to the Multi-Protocol Reader’s interface with the lane/zone controller. 

								b.      The Proposer shall describe the Value Reader communications protocol and note any differences with the Multi-Protocol Reader version, to include fields, data ranges, and message timing.

				4.16		463.            		The Value Reader shall provide at least one (1) RS-232, RS-422, or Ethernet port.

				4.16		464.            		a.       The Value Reader shall be capable of saving transactions and error messages. 

								b.      The Proposer shall provide the number of transactions and error messages stored. E-ZPass Group Members prefer a minimum of 2,000 transactions and error messages.

								c.       The Proposer shall describe the handling of new transaction and error messages if the memory is filled.

				4.16		465.            		a.       The Value Reader should be capable of retaining toll transactions in memory for at least twenty-four (24) hours after power is removed from the Reader.  

								b.      The Value Reader should be capable of expansion to retain data for longer periods.

								c.       The Proposer shall describe their minimum data storage and options available for extending data retention after power loss.

								d.      The Proposer shall describe the minimum data retention time after power failure, the means for retaining that data, and any long-term maintenance requirements to maintain that capability, such as periodic battery replacement.

				4.16		466.            		The Value Reader may be installed in a variety of environments similar to toll lane and open road tolling installations but may often be more space-limited.  The Proposer shall describe the installation/location limitations for the Value Reader.

				4.16		467.            		While E-ZPass Group Members prefer that the Value Reader meet the NEMA TS-2 standard for temperature, humidity, vibration, and shock, it is not required. The Proposer shall identify any limitations in the Value Reader’s ability to meet the NEMA TS-2 standard.

				4.16		468.            		a.       The Value Reader shall operate from a single 95 V to 135 V, 60 ±2 Hz, unconditioned power connection.  

								b.      The Proposer shall describe any power protection provided by the Value Reader.

				4.17		Additional Reader Capabilities

				4.17		469.            		While the proposed Readers shall meet the requirements described herein, it is recognized that proposed Readers may have additional capabilities that could be of benefit to the E-ZPass Group Members.  The Proposer shall describe any additional features offered by its proposed Readers.

				5		New Multi-Protocol Reader Support Services

				5.1.		Equipment and Spare Parts

				5.1		470.            		a.       The Proposer shall provide Reader spare parts for the term of this contract. 

								b.      The Proposer shall submit a parts list as part of its Price Proposal, identifying the field-replaceable parts and modules used by its Reader.

								c.       The parts list shall include Part Description, Model Number (if any), Vendor and Original Equipment Manufacturer (where applicable) part number and part price by the following tiers that an E-ZPass Group Member shall select upon ordering the part:



								i.  Tier 1 – Emergency Priority: Part received by the E-ZPass Group Member within forty-eight (48)  hours of order from the E-ZPass Group Member;

								ii.  Tier 2 – Normal Priority: Part received by the E-ZPass Group Member within five (5) Business  Days of order from the E-ZPass Group Member; and

								iii.  Tier 3 – Low Priority: Part received by the E-ZPass Group Member within fifteen (15) Business  Days of order from the E-ZPass Group Member.

								d.      Orders must be made on a Business Day during the hours of 8:30 AM – 5:30 PM Eastern Time, with orders made during non-business hours treated as having been made at 8:30 AM on the next Business Day.

				5.1		471.            		a.       The Reader spare and replacement parts, components, and equipment purchased from the Proposer shall be new, unused items and not refurbished unless specifically authorized by the ordering E-ZPass Group Member.  

								b.      The Proposer shall document all incoming parts, components, and equipment by make, model, series number, serial number, manufacturers name, seller’s name and date received.

								c.       The Proposer shall inspect all incoming materials prior to use to determine if any items are defective or damaged.

								d.      Defective or damaged items received by the E-ZPass Group Member shall be returned to the Proposer for replacement at no expense to the E-ZPass Group Member.

				5.1		472.            		a.       If the Proposer receives notification from a component source that the source has discontinued carrying the item, or that the source has been acquired by another source, the Proposer shall notify the E-ZPass Group Members in writing of such within fourteen (14) Business Days. 

								b.      The Proposer shall also provide an assessment on the impact on any parts, timeframe for continuing to order the current part before potential non-availability, and available alternatives should there not be a substitute that will allow the Reader to meet its original performance requirements.

				5.1		473.            		a.       Vendor shall notify E-ZPass Group Members of any changes to the Reader parts during the Contract Term. Changes requiring notification shall include, but not be limited to, new or different components, different component values such as a change in resistance, capacitance or inductance, revised board layouts, and a new component supplier. 

								b.      E-ZPass Group Members may request that the new or revised product undergo all of or a portion of Validation Testing and/or First Article Factory Testing.

				5.1		474.            		The non-expendable spare and replacement parts, components, and equipment shall meet the Life Expectancy requirements of Section 4.6.5.

				5.1		475.            		a.       Vendor shall provide a one (1) year warranty on spare parts, with the warranty beginning the date the part is delivered to the E-ZPass Group Member’s designated delivery location.  

								Refer to Part V: Terms and Conditions, Article 7.04 Warranties.

								b.      Any parts repaired or replaced under warranty shall also have a one (1) year warranty from the date the repaired or replaced part was delivered to the E-ZPass Group Member’s designated location.

				5.1		476.            		a.       All warranty repairs and replacements for spare parts under this Article 7.04(a) shall be completed and returned in accordance with the tiers below. 

								i.  Tier 1 – Emergency Priority: Part received by the E-ZPass Group Member within forty-eight (48)  hours of notification from the E-ZPass Group Member;

								·       Cross-shipment may be used where a good part is shipped upon order receipt while the Member returns the malfunctioning part; and

								·       Orders must be made on a Business Day during the hours of 8:30 AM – 5:30 PM Eastern Time, with orders made during non-business hours treated as having been made at 8:30 AM on the next Business Day.

								ii.  Tier 2 – Normal Priority: Part repaired and returned to the E-ZPass Group Member within five  (5) Business Days of receipt from the E-ZPass Group Member.

								b.      For Tier 1 repairs, the Vendor shall submit a price for this option at the time of the request by the Member.

								c.       Tier 2 shall be the default tier for handling repairs and warranty replacements.

								d.      An E-ZPass Group Member shall have the option for emergency part repairs under warranty which shall consist of expedited repairs or replacement and overnight shipping. The Vendor shall submit a price for this option upon request by the Member for emergency repairs.

				5.2.		Calibration Services

				5.2		477.            		a.       The Vendor shall provide Calibration Services for the Reader. 

								b.      These Services shall be supplied on an as needed time and materials basis for new and existing lanes.

				5.2		478.            		a.       The Proposer shall describe their calibration process, including typical time and resources to tune a traditional toll lane and an open road tolling lane. 

								b.      The Proposer shall describe which resources that they will provide as part of the service and which are expected to be provided by the E-ZPass Group Member.

				5.2		479.            		a.       Prior to the commencement of any Calibration Service, the Vendor will provide a written scope of work detailing the task and a time and material estimate to complete the task in accordance with Article 10.02, Orders, in Part V. 

								b.      The scope of work and the estimate must be authorized in writing by the E-ZPass Group Member prior to the commencement of any work.

								c.       Any changes to the scope and/or estimate shall be submitted to the E-ZPass Group Member and must also be authorized in writing.

								d.      Labor will be billed at the hourly rates included in Appendix D-Equipment, Components, Services Listing and Pricing Schedule(s) and all materials will be billed to the E-ZPass Group Member at the Vendor cost.

				5.2		480.            		a.       The calibration will consist of a series of tests that prove the Equipment’s ability to function as prescribed by the Vendor. 

								b.      The Vendor shall assist the E-ZPass Group Member in developing procedures for the series of tests.

				5.2		481.            		Elements of the Calibration Services shall include but not be limited to the following:

								a.       Proper power isolation and connectivity;

								b.      Point to point data continuity;

								c.       Calibration of signal (RF or other) to Vendor’s specifications;

								d.      Processing of actual data from the Reader; and

								e.       Interface with the lane/zone controller for data acceptance and processing.

				5.2		482.            		The calibration test process will ensure multiple objectives including but not limited to the following:

								a.       The Reader is installed to the Vendor’s specifications;

								b.      All cable and interface points have been terminated to the correct locations and properly labeled;

								c.       The equipment can be safely energized; and

								d.      The equipment can process data as intended.

				5.2		483.            		At the E-ZPass Group Member’s request as part of the Calibration Service, the Vendor shall prepare any applicable license applications to be submitted by the E-ZPass Group Member for the location of each installation.

				5.3.		Software Maintenance Services

				5.3		484.            		The Vendor shall provide Software Maintenance Services as described herein at no additional cost for to E-ZPass Group Members during the contract term and through the warranty period of the last item purchased during the contract term: 

								a.       Release notes to the E-ZPass Group Members prior to making any software changes or upgrades;

								b.      Configuration management of software versions that are to be utilized;

								c.       Routine monitoring of the software to verify functionality;

								d.      Software adjustments in order to fine tune the solution to meet or better meet the performance requirements; and

								e.       Entitlement to all generally available Software updates, including patches, maintenance releases, new releases of the Software and any subsequent product offerings issued as successors to the Software that are develop for the product for E-ZPass Group or for any other customer of that device.

				5.4.		Depot Repair Services

				5.4		485.            		a.       The Proposer shall make available Depot Repair Services for all parts provided in its Part List for the Equipment and Spare Parts service to E-ZPass Group Members for the repair of out-of-warranty Reader parts. 

								b.      The Proposer shall offer three tiers of Depot Repair Services for each component:

								i.  Tier 1 – Emergency Priority: Part received by the E-ZPass Group Member within forty-eight (48) hours of order from the E-ZPass Group Member;

								·       Cross-shipment may be used where a good part is shipped upon order receipt while the Member returns the malfunctioning part; and

								·       Orders must be made on a Business Day during the hours of 8:30 AM – 5:30 PM Eastern Time, with orders made during non-business hours treated as having been made at 8:30 AM on the next Business Day.

								ii.  Tier 2 – Normal Priority: Part repaired and returned to the E-ZPass Group Member within five  (5) Business Days of receipt from the E-ZPass Group Member; and

								iii.  Tier 3 – Low Priority: Part repaired and returned to the E-ZPass Group Member within fifteen  (15) Business Days of receipt from the E-ZPass Group Member.

				5.4		486.            		a.       Prior to the commencement of any Depot Repair Service, the Proposer will provide a written scope of work detailing the task and a time and material estimate to complete the task in accordance with Article 10.02, Orders, in Part V. 

								b.      The cost estimate must be authorized in writing by the E-ZPass Group Member prior to the commencement of any work.

								c.       Any changes to the estimate shall be submitted to the E-ZPass Group Member and must also be authorized in writing.  

								d.      Labor will be billed at the hourly rates included in Appendix D-Equipment, Components, Services Listing and Pricing Schedule(s) and all materials will be billed to the E-ZPass Group Member at the Proposer cost.

				5.4		487.            		The Proposer shall provide a one (1) year warranty for any Depot Repair beginning the date the part is delivered to the E-ZPass Group Member’s designated delivery location. Refer to Part V: Terms and Conditions, Article 7.04 Warranties

				5.4		488.            		a.       All repairs or replacements for parts under Depot Repair warranty under this Article 7.04(a) shall be shipped within three (3) Business Days of the E-ZPass Group Member's written notification to the Vendor of Equipment requiring warranty work. 

								b.      The Vendor shall use a two-day shipping service for the part.

								c.       An E-ZPass Group Member shall have the option for emergency part repairs under warranty which shall consist of expedited repairs or replacement and overnight shipping. The Vendor shall submit a price for this option upon request by the Member for emergency repairs.

				5.5.		Depot Repair Services

				5.5		489.            		a.       The Proposer should make available and provide Services and materials to the E-ZPass Group Member on an as-needed and requested basis at a time and materials rate for the performance of Reader maintenance.  

								b.      Services shall be available for both standard and off hour basis.  Standard hours are defined as 8:30AM to 5:30PM ET for all Business Days.  

								c.       Response time for time & materials Services shall be two (2) Business Days measured when the E-ZPass Group Member requests such Services from the Proposer.

				5.5		490.            		a.       Prior to the commencement of any work, the Proposer will provide a written scope of work detailing the task and a time and material estimate to complete the task in accordance with Article 10.02, Orders, in Part V.  

								b.      The scope of work and the estimate must be authorized in writing by the E-ZPass Group Member prior to the commencement of any work.  

								c.       Any changes to the scope and/or estimate shall be submitted to the E-ZPass Group Member and must also be authorized in writing.  

								d.      Labor will be billed at the hourly rates included in Appendix D-Equipment, Components, Services Listing and Pricing Schedule(s) and all materials will be billed to the E-ZPass Group Member at the Proposer cost.

				5.5		491.            		a.       The Proposer shall have available resources that are both knowledgeable with regard to the equipment being installed and in the area of Electrical installations in a live toll collection environment.  

								b.      Electrical Support Services shall include support to the E-ZPass Group Member for design of installation and testing of power, wiring, cabling and fiber required for the proposed Reader.

				5.5		492.            		a.       The Proposer shall have available resources knowledgeable in the area of Structural Engineering.     

								b.      The Proposer shall support the E-ZPass Group Member to ensure that any structure to be erected or equipment mounting is engineered to maintain its position of placement, support the equipment mounted on the structure, and resist environmental conditions.

								c.       The Proposer shall be capable of assisting in all required studies and surveys performed in order to determine the requirements for erecting a structure and/or mounting the Reader.

				5.5		493.            		The Proposer shall have available resources knowledgeable in the system software and any associated applications.  Typical Software Engineering Support may be required for areas of software including communication protocols, equipment interfaces and timing algorithms and integration of the Reader to lane/zone controllers.

				5.5		494.            		The Proposer shall have available resources knowledgeable in the system hardware.  Typical Hardware Engineering support may be required for areas including hardware installation and integration of the Reader to lane/zone controllers.

				5.5		495.            		a.       The Proposer shall have available resources knowledgeable in the System Operation and Maintenance requirements for the purpose of training personnel of the E-ZPass Group Member and other parties designated by the E-ZPass Group Member.  

								b.      Training shall be available for general support and both specialized “train the trainer” or specific operations and maintenance personnel.  

				5.5		496.            		The Proposer shall have available maintenance technicians capable of performing the various troubleshooting, corrections and replacement procedures for all Reader components.

				5.5		497.            		The Proposer shall have available support personnel to assist the E-ZPass Group Member, or E-ZPass Group Member-specified third-party maintenance vendor, in all general and corrective maintenance Services.

				5.6.		Remote Support Services

				5.6		498.            		a.       The Proposer shall provide Remote Support for their equipment on a twenty-four (24) hour a day, seven (7) day per week, year-round basis to E-ZPass Group Members at no additional cost. 

								b.      All participating E-ZPass Group Member requests, other than requests made pursuant to subparagraph (d) of Article 7.05, Software Warranties, in Part V, for remote support shall be responded to with a remedy or proposed action plan within a 24 hour period of the inquiry.  

				5.6		499.            		a.       Remote support shall include domestic U.S. based staffed telephone support either live or on-call and include email and online chat capability.  

								b.      The Proposer shall adequately staff any hotlines to handle all calls from all participating E-ZPass Group Members.

				5.6		500.            		a.       The Proposer shall describe its ability to support remote reader diagnostics via a VPN connection. 

								b.      The Proposer shall identify the typical requirements needed from the E-ZPass Group Member to provide this remote support capability such as VPN tokens, software, user accounts, and IT or other security approvals.

				6		New Multi-Protocol Reader Annual Maintenance Services

				6		501.            		a.       The Proposer should offer annual subscription-based Annual Maintenance Services as described in this section to the E-ZPass Group Members, with a variety of coverage options.     

								b.      Pricing schedules shall be on a one plaza, one lane or other unit basis and with an escalator for each additional plaza, lane, or unit.

								c.       The Proposer shall provide separate pricing for traditional lanes and for open road tolling lanes.

								d.      Repair times shall be measured from the Member’s submission of the request and adjusted for lane unavailability restrictions (e.g., access to lanes).

								e.       As options for these services, Proposers shall provide a variety of coverage options that include repair times from 4 hours to 12 hours, and periods of availability of services from 24/7 through 16 hours (5AM to 9PM local time of the Operator per day), 7 days per week to 24 hours a day, 5 days per week.   

				6		502.            		The Proposer shall maintain the Reader(s) purchased, including but not limited to all licensed internal code and firmware, in good condition and working order and in conformity with the specifications set forth in this Agreement.

				6		503.            		a.       The Proposer shall offer a program of preventive maintenance Services with respect to the Reader on a scheduled basis, such schedule to be based upon the particular Service required to maintain each individual item of the Reader to the standards set forth in this Agreement. 

								b.      The Proposer shall describe such programs for toll plaza and open road tolling environments in its Proposal.

				6		504.            		Diagnostic Services to be provided shall consist of:

								a.       Reviewing diagnostic and failure data messages; 

								b.      Analyzing the diagnostic messages; 

								c.       Immediate analysis of abnormal conditions and failures by skilled technical personnel; 

								d.      Formulation of an action plan; and

								e.       Initiation of remedial services including locating and expediting components needed for the repair.

				6		505.            		a.       The Proposer shall identify the Services that may be offered remotely and the requirements for providing that Service remotely. 

								b.      The Proposer shall comply with all remote access and network security requirements for E-ZPass Group Members who opt for Annual Maintenance Services.

				6		506.            		The Proposer shall provide adequate staffing levels to handle all maintenance demands from all participating E-ZPass Group Members to perform the Annual Maintenance Services.

				6		507.            		a.       The Proposer shall provide remedial maintenance Services (which include repair and replacement of unserviceable parts) with respect to the Reader on an unscheduled basis.  

								b.      Such remedial maintenance Services shall be performed in accordance with this SOW.

				6		508.            		a.       Replacement parts shall be provided by the Proposer and shall be either new parts or refurbished parts, equivalent in performance to new parts when used with the Reader.   

								b.      Parts removed from the Reader shall become the property of the Proposer once replacements have been accepted by the E-ZPass Group Member.

				6		509.            		The Proposer shall (i) assist in diagnosing and determining whether a problem is related to Software embedded in the Reader provided by the Proposer and (ii) assist the E-ZPass Group Member and its contractors in identifying the source of the problem.

				7		Legacy Reader Support Services

				7.1.		Equipment and Spare Parts

				7.1		510.            		a.       The Proposer shall provide Legacy Reader spare parts for the term of this contract. 

								b.      The Proposer shall identify the Legacy Readers covered and submit a parts list as part of its Price Proposal, identifying the field-replaceable parts and modules used.

								c.       The parts list shall include Part Description, Model Number (if any), Vendor and Original Equipment Manufacturer (where applicable) part number and part price by the following tiers that an E-ZPass Group Member shall select upon ordering the part:



								i.  Tier 1 – Emergency Priority: Part received by the E-ZPass Group Member within forty-eight (48) hours of order from the E-ZPass Group Member;

								ii.  Tier 2 – Normal Priority: Part received by the E-ZPass Group Member within five (5) Business Days of order from the E-ZPass Group Member; and

								iii.  Tier 3 – Low Priority: Part received by the E-ZPass Group Member within fifteen (15) Business  Days of order from the E-ZPass Group Member.

								d.      Orders must be made on a Business Day during the hours of 8:30 AM – 5:30 PM Eastern Time, with orders made during non-business hours treated as having been made at 8:30 AM on the next Business Day.

				7.1		511.            		a.       The Legacy Reader spare and replacement parts, components, and equipment purchased from the Proposer shall be new, unused items and not refurbished unless specifically authorized by the ordering E-ZPass Group Member.  

								b.      The Proposer shall document all incoming parts, components, and equipment by make, model, series number, serial number, manufacturers name, seller’s name and date received.

								c.       The Proposer shall inspect all incoming materials prior to use to determine if any items are defective or damaged.  

								d.      Defective or damaged items received by the E-ZPass Group Member shall be returned to the Proposer for replacement at no expense to the E-ZPass Group Member.

				7.1		512.            		a.       If the Proposer receives notification from a component source that the source has discontinued carrying the item, or that the source has been acquired by another source, the Proposer shall notify the E-ZPass Group Members in writing of such within fourteen (14) Business Days. 

								b.      The Proposer shall also provide an assessment on the impact on any parts, timeframe for continuing to order the current part before potential non-availability, and available alternatives should there not be a substitute that will allow the Legacy Reader to meet its original performance requirements.

				7.1		513.            		Vendor shall notify E-ZPass Group Members of any changes to the Legacy Reader parts during the Contract Term. Changes requiring notification shall include, but not be limited to, new or different components, different component values such as a change in resistance or capacitance, revised board layouts, and a new component supplier. 

				7.1		514.            		a.       The non-expendable spare and replacement parts, components, and equipment shall be built to operate as specified for at least fifteen (15) years. 

								b.      The Proposer shall provide the life expectancy of non-expendable components when subcomponents are replaced with a new source with sufficient calculations, test results, and operational deployment data to substantiate its claims. Calculations on life expectancy and failure rates shall be performed in accordance with MIL-HDBK-217F February 28, 1995.

				7.1		515.            		a.       Vendor shall provide a one (1) year warranty on spare parts, with the warranty beginning the date the part is delivered to the E-ZPass Group Member’s designated delivery location.  

								Refer to Part V: Terms and Conditions, Article 7.04 Warranties.

								b.      Any parts repaired or replaced under this warranty shall also have a one (1) year warranty from the date the repaired or replaced part was delivered to the E-ZPass Group Member’s designated location.

				7.1		516.            		a.       All warranty repairs and replacements for Readers and spare parts under this Article 7.04(a) shall be completed and returned in accordance with the tiers below. 

								i.  Tier 1 – Emergency Priority: Part received by the E-ZPass Group Member within forty-eight (48)  hours of notification from the E-ZPass Group Member;

								·       Cross-shipment may be used where a good part is shipped upon order receipt while the Member returns the malfunctioning part; and

								·       Orders must be made on a Business Day during the hours of 8:30 AM – 5:30 PM Eastern Time, with orders made during non-business hours treated as having been made at 8:30 AM on the next Business Day.

								ii.  Tier 2 – Normal Priority: Part repaired and returned to the E-ZPass Group Member within five  (5) Business Days of receipt from the E-ZPass Group Member.

								b.      For Tier 1 repairs, the Vendor shall submit a price for this option at the time of the request by the Member.

								c.       Tier 2 shall be the default tier for handling repairs and warranty replacements.

								d.      An E-ZPass Group Member shall have the option for emergency part repairs under warranty which shall consist of expedited repairs or replacement and overnight shipping. The Vendor shall submit a price for this option upon request by the Member for emergency repairs.

				7.2.		Calibration Services

				7.2		517.            		a.       The Vendor shall provide Calibration Services for the Legacy Reader. 

								b.      These Services shall be supplied on an as needed time and materials basis for new and existing lanes.

				7.2		518.            		a.       The Proposer shall describe their calibration process, including typical time and resources to tune a traditional toll lane and an open road tolling lane. 

								b.      The Proposer shall describe which resources that they will provide as part of the service and which are expected to be provided by the E-ZPass Group Member.

				7.2		519.            		a.       Prior to the commencement of any Calibration Service, the Proposer will provide a written scope of work detailing the task and a time and material estimate to complete the task in accordance with Article 10.02, Orders, in Part V.  

								b.      The scope of work and the estimate must be authorized in writing by the E-ZPass Group Member prior to the commencement of any work.  

								c.       Any changes to the scope and/or estimate shall be submitted to the E-ZPass Group Member and must also be authorized in writing.

								d.      Labor will be billed at the hourly rates included in Appendix D-Equipment, Components, Services Listing and Pricing Schedule(s) and all materials will be billed to the E-ZPass Group Member at the Proposer cost.

				7.2		520.            		a.       The calibration will consist of a series of tests that prove the Equipment’s ability to function as prescribed by the Proposer.  

								b.      The Proposer shall assist the E-ZPass Group Member in developing procedures for the series of tests.

				7.2		521.            		Elements of the calibration Services shall include but not be limited to the following:

								a.       Proper power isolation and connectivity;

								b.      Point to point data continuity;

								c.       Calibration of signal (RF or other) to Proposer’s specifications;

								d.      Processing of actual data from the Legacy Reader; and

								e.       Interface with the lane/zone controller for data acceptance and processing.

				7.2		522.            		The calibration test process will ensure multiple objectives including but not limited to the following:

								a.       The Legacy Reader is installed to the Proposer’s specifications;

								b.      All cable and interface points have been terminated to the correct locations and properly labeled;

								c.       The equipment can be safely energized; and

								d.      The equipment can process data as intended.

				7.2		523.            		At the E-ZPass Group Member’s request as part of the Calibration Service, the Vendor shall prepare any applicable license applications to be submitted by the E-ZPass Group Member for the location of each installation.

				7.3.		Depot Repair Services

				7.3		524.            		a.       The Proposer shall make available Depot Repair Services for all parts provided in its Part List for the Equipment and Spare Parts service to E-ZPass Group Members for the repair of out-of-warranty Legacy Reader parts. 

								b.      The Proposer shall offer three tiers of Depot Repair Services for each component:

								i.  Tier 1 – Emergency Priority: Part received by the E-ZPass Group Member within forty-eight (48)  hours of order from the E-ZPass Group Member;

								·       Cross-shipment may be used where a good part is shipped upon order receipt while the Member returns the malfunctioning part; and

								·       Orders must be made on a Business Day during the hours of 8:30 AM – 5:30 PM Eastern Time, with orders made during non-business hours treated as having been made at 8:30 AM on the next Business Day.

								ii.  Tier 2 – Normal Priority: Part repaired and returned to the E-ZPass Group Member within five  (5) Business Days of receipt from the E-ZPass Group Member; and

								iii.  Tier 3 – Low Priority: Part repaired and returned to the E-ZPass Group Member within fifteen  (15) Business Days of receipt from the E-ZPass Group Member.

				7.3		525.            		a.       Prior to the commencement of any Depot Repair Service, the Proposer will provide a written scope of work detailing the task and a time and material estimate to complete the task in accordance with Article 10.02, Orders, in Part V.  

								b.      The cost estimate must be authorized in writing by the E-ZPass Group Member prior to the commencement of any work.  

								c.       Any changes to the estimate shall be submitted to the E-ZPass Group Member and must also be authorized in writing.  

								d.      Labor will be billed at the hourly rates included in Appendix D-Equipment, Components, Services Listing and Pricing Schedule(s) and all materials will be billed to the E-ZPass Group Member at the Proposer cost.

				7.3		526.            		The Proposer shall provide a one (1) year warranty for any Depot Repair beginning the date the part is delivered to the E-ZPass Group Member’s designated delivery location. 

								Refer to Part V: Terms and Conditions, Article 7.04 Warranties.

				7.3		527.            		a.       All repairs or replacements for parts under Depot Repair warranty under this Article 7.04(a) shall be shipped within three (3) Business Days of the E-ZPass Group Member's written notification to the Vendor of Equipment requiring warranty work. 

								b.      The Vendor shall use a two-day shipping service for the part.

								c.       An E-ZPass Group Member shall have the option for emergency part repairs under warranty which shall consist of expedited repairs or replacement and overnight shipping. The Vendor shall submit a price for this option upon request by the Member for emergency repairs.

				7.4.		Time & Material Maintenance Services

				7.4		528.            		a.       The Proposer should make available and provide Services and materials to the E-ZPass Group Member on an as-needed and requested basis at a time and materials rate for the performance of Legacy Reader maintenance.  

								b.      Services shall be available for both standard and off hour basis.  Standard hours are defined as 8:30AM to 5:30PM ET for all Business Days.  

								c.       Response time for time & materials Services shall be two (2) Business Days measured when the E-ZPass Group Member requests such Services from the Proposer.

				7.4		529.            		a.       Prior to the commencement of any work, the Proposer will provide a written scope of work detailing the task and a time and material estimate to complete the task in accordance with Article 10.02, Orders, in Part V.  

								b.      The scope of work and the estimate must be authorized in writing by the E-ZPass Group Member prior to the commencement of any work.  

								c.       Any changes to the scope and/or estimate shall be submitted to the E-ZPass Group Member and must also be authorized in writing.  

								d.      Labor will be billed at the hourly rates included in Appendix D-Equipment, Components, Services Listing and Pricing Schedule(s) and all materials will be billed to the E-ZPass Group Member at the Proposer cost.

				7.4		530.            		a.       The Proposer shall have available resources that are both knowledgeable with regard to the equipment being installed and in the area of Electrical installations in a live toll collection environment.  

								b.      Electrical Support Services shall include support to the E-ZPass Group Member for design of installation and testing of power, wiring, cabling and fiber required for the Legacy Reader.

				7.4		531.            		a.       The Proposer shall have available resources knowledgeable in the area of Structural Engineering.     

								b.      The Proposer shall support the E-ZPass Group Member to ensure that any structure to be erected or equipment mounting is engineered to maintain its position of placement, support the equipment mounted on the structure, and resist environmental conditions.

								c.       The Proposer shall be capable of assisting in all required studies and surveys performed in order to determine the requirements for erecting a structure and/or mounting the Legacy Reader.

				7.4		532.            		The Proposer shall have available resources knowledgeable in the system software and any associated applications.  Typical Software Engineering Support may be required for areas of software including communication protocols, equipment interfaces and timing algorithms and integration of the Legacy Reader to lane/zone controllers.

				7.4		533.            		The Proposer shall have available resources knowledgeable in the system hardware.  Typical Hardware Engineering support may be required for areas including hardware installation and integration of the Legacy/Reader to lane/zone controllers.

				7.4		534.            		a.       The Proposer shall have available resources knowledgeable in the System Operation and Maintenance requirements for the purpose of training personnel of the E-ZPass Group Member and other parties designated by the E-ZPass Group Member.  

								b.      Training shall be available for general support and both specialized “train the trainer” or specific operations and maintenance personnel.  

				7.4		535.            		The Proposer shall have available maintenance technicians capable of performing the various troubleshooting, corrections and replacement procedures for all Legacy Reader components.

				7.4		536.            		The Proposer shall have available support personnel to assist the E-ZPass Group Member, or E-ZPass Group Member-specified third-party maintenance vendor, in all general and corrective maintenance Services.

				7.5.		Remote Support Services

				7.5		537.            		a.       The Proposer shall offer an annual subscription-based Remote Support service on a twenty-four (24) hour a day, seven (7) day per week, year-round basis to E-ZPass Group Members. 

								b.      All participating E-ZPass Group Member requests, other than requests made pursuant to subparagraph (d) of Article 7.05, Software Warranties, in Part V, for remote support shall be responded to with a remedy or proposed action plan within a 24 hour period of the inquiry.

				7.5		538.            		a.       Remote support shall include domestic U.S. based staffed telephone support either live or on-call and include email and online chat capability.  

								b.      The Proposer shall adequately staff any hotlines to handle all calls from all participating E-ZPass Group Members.

				7.5		539.            		a.       The Proposer shall describe its ability to support remote reader diagnostics via a VPN connection. 

								b.      The Proposer shall identify the typical requirements needed from the E-ZPass Group Member to provide this remote support capability such as VPN tokens, software, user accounts, and IT or other security approvals.

				7.6.		Annual Maintenance Services

				7.6		540.            		a.       The Proposer shall offer annual subscription-based Annual Maintenance Services as described in this section to the E-ZPass Group Members, with a variety of coverage options.  

								b.       Pricing schedules shall be on a one plaza, one lane or other unit basis and with an escalator for each additional plaza, lane, or unit.  

								c.        The Proposer shall provide separate pricing for traditional lanes and for open road tolling lanes.  

								d.       Repair times shall be measured from the Member’s submission of the request and adjusted for lane unavailability restrictions (e.g., access to lanes).

								e.       As options for these services, Proposers shall provide a variety of coverage options that include repair times from 4 hours to 12 hours, and periods of availability of services from 24/7 through 16 hours (5AM to 9PM local time of the Operator per day), 7 days per week to 24 hours a day, 5 days per week.   

				7.6		541.            		The Proposer shall maintain the E-ZPass Group Member’s Legacy Readers, including but not limited to updating all licensed internal code and firmware released by the Legacy Reader manufacturer, in good condition and working order and in conformity with the specifications set forth in this Agreement.

				7.6		542.            		a.       The Proposer shall offer a program of preventive maintenance Services with respect to the Legacy Reader on a scheduled basis, such schedule to be based upon the particular Service required to maintain each individual item of the Legacy Reader to the standards set forth in this Agreement. 

								b.       The Proposer shall describe such programs for toll plaza and open road tolling environments in its Proposal.

				7.6		543.            		Diagnostic Services to be provided shall consist of:

								a.       Reviewing diagnostic and failure data messages; 

								b.       Analyzing the diagnostic messages; 

								c.        Immediate analysis of abnormal conditions and failures by skilled technical personnel; 

								d.       Formulation of an action plan; and

								e.       Initiation of remedial services including locating and expediting components needed for the repair.

				7.6		544.            		a.       The Proposer shall identify the Services that may be offered remotely and the requirements for providing that Service remotely. 

								b.       The Proposer shall comply with all remote access and network security requirements for E-ZPass Group Members who opt for Annual Maintenance Services.

				7.6		545.            		The Proposer shall provide adequate staffing levels to handle all maintenance demands from all participating E-ZPass Group Members to perform the Annual Maintenance Services.

				7.6		546.            		a.       The Proposer shall provide remedial maintenance Services (which include repair and replacement of unserviceable parts) with respect to the Legacy Reader on an unscheduled basis.  

								b.       Such remedial maintenance Services shall be performed in accordance with this SOW.

				7.6		547.            		a.       Replacement parts shall be provided by the Proposer and shall be either new parts or refurbished parts, equivalent in performance to new parts when used with the Legacy Reader.  

								b.       Parts removed from the Legacy Reader shall become the property of the Proposer once replacements have been accepted by the E-ZPass Group Member. 

				7.6		548.            		The Proposer shall (i) assist in diagnosing and determining whether a problem is related to Software embedded in the Legacy Reader provided by the manufacturer and (ii) assist the E-ZPass Group Member and its contractors in identifying the source of the problem.
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