Design and Plan for Bike/Pedestrian Improvements
In the Town of South Hero
ATTACHMENT E
OTHER TERMS AND CONDITIONS

Confidentiality of Contractor Information.

For purposes of this Contract, confidential information will not include information or material
which (a) enters the public domain (other than as a result of a breach of this Contract); (b) was
in the receiving party’s possession prior to its receipt from the disclosing party; (c) is
independently developed by the receiving party without the use of confidential information; (d)
is obtained by the receiving party from a third party under no obligation of confidentiality to the
disclosing party; or (e) is not exempt from disclosure under applicable State law.

The Contractor acknowledges and agrees that this Contract and all Contractor information
obtained by the State or LCIEDC in connection with this Contract are subject to the State of
Vermont Access to Public Records Act, 1 V.S.A. § 315 et seq. The State or LCIEDC will not disclose
information for which a reasonable claim of exemption can be made pursuantto 1 V.S.A. §
317(c), including, but not limited to, trade secrets, proprietary information or financial
information, including any formulae, plan, pattern, process, tool, mechanism, compound,
procedure, production data, or compilation of information which is not patented, which is
known only to the Contractor, and which gives the Contractor an opportunity to obtain business
advantage over competitors who do not know it or use it. The State or LCIEDC shall immediately
notify the Contractor of any request made under the Access to Public Records Act, or any
request or demand by any court, governmental agency or other person asserting a demand or
request for Contractor information. Contractor may, in its discretion, seek an appropriate
protective order, or otherwise defend any right it may have to maintain the confidentiality of
such information under applicable State law within three business days of the State’s or
LCIEDC's receipt of any such request. Contractor agrees that it will not make any claim against
the State or LCIEDC if the State or LCIEDC makes available to the public any information in
accordance with the Access to Public Records Act or in response to a binding order from a court
or governmental body or agency compelling its production. Contractor shall indemnify the State
or LCIEDC for any costs or expenses incurred by the State or LCIEDC, including, but not limited
to, attorneys’ fees awarded in accordance with 1 V.S.A. § 320, in connection with any action
brought in connection with Contractor’s attempts to prevent or unreasonably delay public
disclosure of Contractor’s information if a final decision of a court of competent jurisdiction
determines that the State or LCIEDC improperly withheld such information and that the
improper withholding was based on Contractor’s attempts to prevent public disclosure of
Contractor’s information. The State or LCIEDC agrees that (a) it will use the Contractor
information only as may be necessary in the course of performing duties, receiving services or
exercising rights under this Contract; (b) it will provide at a minimum the same care to avoid
disclosure or unauthorized use of Contractor information as it provides to protect its own similar
confidential and proprietary information; (c) except as required by the Access to Records Act, it
will not disclose such information orally or in writing to any third party unless that third party is
subject to a written confidentiality agreement that contains restrictions and safeguards at least
as restrictive as those contained in this Contract; (d) it will take all reasonable precautions to



protect the Contractor’s information; and (e) it will not otherwise appropriate such information
to its own use or to the use of any other person or entity.

Contractor may affix an appropriate legend to Contractor information that is provided under
this Contract to reflect the Contractor’s determination that any such information is a trade
secret, proprietary information, or financial information at time of delivery or disclosure.

Professional Liability Insurance Coverage:

In addition to the insurance required in Attachment D to this Contract, before commencing work
on this Contract and throughout the term of this Contract, Contractor agrees to procure and
maintain Professional Liability Insurance for all services performed under this Contract, with
minimum coverage of $2,000,000 per claim $2,000,000 aggregate.

Confidentiality of State Information. In performance of this Contract, and any exhibit or
schedule hereunder, the Contractor acknowledges that certain State Data (as defined below), to
which the Contractor may have access may contain individual federal tax information, personal
protected health information and other individually identifiable information protected by State
or federal law or otherwise exempt from disclosure under the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

State Data shall not be stored, accessed from, or transferred to any location outside the United
States. Unless otherwise instructed by the State, Contractor agrees to keep confidential all State
Data. The Contractor agrees that (a) it will use the State Data only as may be necessary in the
course of performing duties or exercising rights under this Contract; (b) it will provide at a
minimum the same care to avoid disclosure or unauthorized use of State Data as it provides to
protect its own similar confidential and proprietary information; (c) it will not publish,
reproduce, or otherwise divulge any State Data in whole or in part, in any manner or form orally
or in writing to any third party unless it has received written approval from the State and that
third party is subject to a written confidentiality agreement that contains restrictions and
safeguards at least as restrictive as those contained in this Contract; (d) it will take all reasonable
precautions to protect the State’s information; and (e) it will not otherwise appropriate such
information to its own use or to the use of any other person or entity. Contractor will take
reasonable measures as are necessary to restrict access to State Data in the Contractor’s
possession to only those employees on its staff who must have the information on a “need to
know” basis. The Contractor shall not retain any State Data except to the extent required to
perform the services under this Contract.

Contractor shall not access State user accounts or State Data, except during data center
operations, response to service or technical issues, as required by the express terms of this
Contract, or at State’s written request.

Contractor may not share State Data with its parent company or other affiliate without State’s
express written consent.

The Contractor shall promptly notify the State of any request or demand by any court,
governmental agency or other person asserting a demand or request for State Data to which the
Contractor or any third-party hosting service of the Contractor may have access, so that the
State may seek an appropriate protective order.



