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DEPARTMENT OF FINANCE

THE GITY OF WATE RBURY

Date: July 5, 2016

CONNECTICUT

To: Paul Pernerewski, President, Board of Aldermen
Members, Board of Aldermen
Board of Education Commissioners

Mayor Neil M. O’'Leary

Dr. Kathleen M. Ouellette, Superintendent of Schools

From: Michael LeBlanc, Director of Finance //l“fi/’

Subject:  $29,133,741 Energy-Savings Performance Contract with Noresco, LLC
For Energy Efficient Building Upgrades — RFP No. 5167

Kindly give favorable consideration by approving the attached guaranteed energy savings
performance contract for Energy Efficient Building Upgrades with Noresco, LLC. This

guaranteed energy savings performance contract will provide for the implementation of fourteen
(14) comprehensive energy savings measures effecting nearly every school and general
government building.

Interior Lighting Improvements $2,099,731 $489,680 $344,408
Exterior Lighting Improvements $986,752 $264,504 $127,455
Variable Speed Chillers/ Pumps $1,205,930 $35,049 $43,149
AHU Damper Refurbishments $321,887 $46,024 $29,038
EMS Upgrades & Expansion $5,346,414 $1,536,964 $621,167
Building Weatherization $584,745 $146,921 $47,528
Pipe & Fitting Insulation $804,567 $268,882 $79,239
Steam Traps & TRVs $784,363 $272,573 $93,420
Plug Load Controls $176,855 $60,372 $27,543
Walk-In Cooler Controls $147,462 $29,329 $13,115
Steam Boilers $5,985,553 $103,757 $69,948
Hot Water Boilers & Pool Heating

Systems $7,409,455 $445,829 $153,827
Solar Photovoltaics $305,489 $0 $27,863

New Electrical Switchgear & Backup
Power Generation

$1,255,855

$0

$0




This energy savings performance contract will provide for significant reductions in energy
consumption and building energy costs in addition to improving building comfort, reducing the
risk of system failures, extending the useful life of replaced equipment through enhanced
building management systems and providing for critical back-up equipment. These energy
conservation measures will qualify for an estimated $3.7 million comprehensive energy
efficiency incentive that will reduce the capital cost amount to be financed. The guaranteed
energy cost savings will fund the annual debt service on the capital investment financing and
still provide for a positive cash flow exceeding $80,000 each year. The projected savings will
grow substantially once the financing repayment period ends.

The City previously engaged ECG Engineering, P.C. to work closely with the City’s Energy Task
Force and to serve as the City’s Owner Representative throughout the planning, evaluation,
selection, contracting and implementation of a guaranteed energy savings performance
contract. The responses to the City’s request for proposal for Energy-Savings Performance
Contract Services, RFP No. 5167, were received on April 30, 2015. Responses were received
from the following Energy Service Providers:

e Ameresco, ConEd, Honeywell, Johnson Controls & Noresco.

On May 8, 2015, the City’s Energy Consultant, ECG Engineering, P.C. (ECG) provided the
results of a preliminary evaluation of the proposals. ECG determined that all five respondents
met the minimum qualifications called for in RFP No. 5167. ECG was instructed to proceed
forward with a comprehensive detailed analysis of each of the proposals.

The Purchasing Director established a Selection Committee comprised of the following
members that met on several occasions to review and discuss the responses to this RFP with
ECG representatives.

City Committee Representatives:

e Director of Public Works — Dave Simpson
e Battalion Chief — Jim Peplau

e Staff Attorney — Lynn McHale

¢ Director of Purchasing — Rocco Orso

¢ Director of Finance — Michael LeBlanc
Board of Education Committee Members:
©
©

Education Chief of Staff & Chief Operating Officer — Paul Guidone & Gary Miller
School Facilities Manager — John Cross

During the summer of 2015 the Selection Committee & ECG Representatives completed the
proposal review process and interviewed all five (5) respondents in September 2015. The
Selection Committee & ECG met subsequently to assess both ECG’s and each of the Selection
Committee Member’'s summary of findings. Past relevant experience, the proposed project
team, quality of presentation, proposed project scope and several other factors were considered
by ECG and the Selection Committee throughout the evaluation process. The Selection
Committee unanimously concluded that Noresco was the best qualified Energy Service Provider
to most effectively provide the desired services for this energy efficiency project initiative and
should therefore be awarded the contract.

Over the past seven months Noresco performed an at-risk Investment Grade Energy Audit
(IGEA) which would be used to establish the agreed upon detailed scope of work to be included
in energy savings performance contract. The IGEA was revised & finalized on June 29, 2016
and is incorporated into the Contract with Noresco as Exhibit B: Investment Grade Energy Audit
and Project Development Proposal. As the Exhibit B - IGEA document contains 1870 pages,



the following Exhibit B — IGEA Appendixes have been excluded from the attached bound
contract documents provided for your review.

Exhibit B: IGEA Report Revised June 29, 2016 Appendixes — Not Included:
e Appendix 1: Calculations
e Appendix 2: 35% Drawings
e Appendix 3: Cutsheets
e Appendix 4: Audit Data

One complete copy of the IGEA including the Exhibit B Appendixes has been filed with the City
Clerk and is available for review.






CONTRACT

Between

THE CITY OF WATERBURY

AND

NORESCO, LLC

FOR
ENERGY- SAVINGS PERFORMANCE CONTRACTING SERVICES
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This Contract (the “Contract”) is made by and between, NORESCO, LLC, a duly registered foreign
limited liability company with a principal place of business at 1 Research Drive, Suite 400C,
Westborough, Massachusetts, 01581, acting by and through David G. Mannherz, its Executive Vice
President and CFO (the “Contractor” or “QESP”), and the City of Waterbury, acting herein by and
through Neil M. O’Leary, Mayor of the City of Waterbury, City Hall, 235 Grand Street, Waterbury,
Connecticut 06702 (the “City” or “Owner” or “Municipality”).

The Contractor and the City agree as follows:

1. Definitions. Unless otherwise indicated, the following terms shall have the following corresponding
definitions for this Contract and all exhibits, unless otherwise noted in the exhibits, in which case the
definition in the exhibit controls:

(a)
(b)

(c)

(d)

(e)

(f)

Acts: Those acts of commission and omission.

Amend (in any part of speech, however conjugated): Any altering, by addition, deletion,
modification or otherwise, of any part of this Contract, including extensions, or its exhibits or
Final Exhibits.

Claims: All actions, suits, claims, demands, investigations and proceedings of any kind, open,
pending or threatened, whether mature, unmatured, contingent, known or unknown, at law or
in equity, in any forum.

Confidential Information: Any information about a client, including but not limited to first
name and last name, or first initial and last name, in combination with any one or more of the
following related to such client: (a) Social Security Number; (b) driver’s license number or
State-issued identification card number; (c) date of birth; and (d) financial account number,
or credit or debit card number, with or without any required security code, access code,
personal identification number or password, that would permit access to a client’s financial
account. Without limiting the foregoing, Confidential Information shall also include any
information that the Owner classifies as “confidential” or “restricted.” Confidential
Information shall not include information that may be lawfully obtained from publicly
available sources or from federal, state, or local government records which are lawfully made
available to the general public.

Confidential Information Breach: An instance where an unauthorized person or entity
accesses Confidential Information in any manner, including but not limited to the following
occurrences: (1) any Confidential Information that is not encrypted or protected is misplaced,
lost, stolen or in any way compromised; (2) one or more third parties have had access to or
taken control or possession of any Confidential Information that is not encrypted or protected
without prior written authorization from the State; (3) the unauthorized acquisition of
encrypted or protected Confidential Information together with the confidential process or key
that is capable of compromising the integrity of the Confidential Information; or. (4) if there
is a substantial risk of identity theft or fraud to the client, the Contractor, the Owner or State.

Contract: In addition to this agreement and all exhibits, schedules, and appendices thereto, the
following are incorporated by reference and made a part hereof this Contract:

i. RFP No. 5167 (acknowledged by the Contractor as having been received),
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il. RFP Addendum #1 to RFP No. 5167, dated February 25, 2015; Addendum #2 to
RFP No. 5167, dated February 25, 2015; Addendum #3 to RFP No. 5167, dated
March 12, 2015; Addendum #4 to RFP No. 5167, dated March 30, 2015;
Addendum #5 to RFP No. 5167, dated April 2, 2015; and Addendum #6 to RFP
No. 5167, dated April 9, 2016 (acknowledged by the Contractor as having been
received),

ii. Contractor’s response to RFP No. 5167 dated April 30, 2015 (acknowledged by
the Contractor as having been received),

iv. Annual Statement of Financial Interests; Disclosure and Affidavit Re:
Outstanding Obligations to the City; Debarment Certification; Corporate
Resolution (incorporated by reference),

v. Certificates of Insurance (incorporated by reference),
vi. Performance Bond and Payment Bond (incorporated by reference),
vii. Any and all amendment(s) and Change Orders issued by the City after execution

of Contract (incorporated by reference),

viii.  All applicable Federal, State and local statutes, regulations, charter and
ordinances (incorporated by reference),

ix. All permits (including, but not limited to, City of Waterbury Building permit(s))
and licenses (incorporated by reference).

(2) Contractor Parties: A Contractor’s members, directors, officers, shareholders, partners,
managers, principal officers, representatives, agents, servants, consultants, employees or any
one of them or any other person or entity with whom the Contractor is in privity of oral or
written contract and the Contractor intends for such other person or entity to Perform under
the Contract in any capacity.

h) Cost Effective: The savings resulting from the energy-savings measures outweigh the costs of
the measures, including, but not limited to, any financing costs, provided the payback period
for any financing provided pursuant to 2011 Conn. Pub. Acts 80, Section 23 (“Public Act 11-
80) is less than the functional life of the proposed energy-savings measures and the payback
period does not exceed eighteen years.

i) Day: consecutive calendar day unless otherwise specified.
) Owner: The City of Waterbury.

(k) Energy-Savings Measure (ESM): Any improvement to facilities or other energy-consuming
systems designed to reduce energy or water consumption and operating costs and increase the
operating efficiency of facilities or systems for their appointed functions. “Energy-savings
measure” includes, but is not limited to, one or more of the following:

1. Replacement or modification of lighting and electrical components, fixtures or
systems, including daylighting systems, improvements in street lighting efficiency or
computer power management software;
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(m)

(n)

(0)

®

@

&y

2. Class I renewable energy or solar thermal systems;
Cogeneration systems that produce steam or forms of energy, such as heat or
electricity, for use primarily within a building or complex of buildings;

(93]

4. Automated or computerized energy control systems;

5. Heating, ventilation or air conditioning system modifications or replacements;

6. Indoor air quality improvements that conform to applicable building code
requirements;

7. - Water-conserving fixtures, appliances and equipment or the substitution of non-

water- using fixtures, appliances and equipment, or water-conserving landscape
irrigation equipment; and

8. Changes in operation and maintenance practices;
. Replacement or modification of windows or doors; and
10. Installation or addition of insulation.

Energy Savings Performance Contract (ESPC): A contract between the State Agency or
Municipality and a qualified energy service provider for evaluation, recommendation and
implementation of one or more energy-savings measures. An energy-savings performance
contract shall be a guaranteed energy-savings performance contract, which shall include, but
not be limited to, (A) the design and installation of equipment and, if applicable, operation
and maintenance of any of the measures implemented; and (B) a guarantee of annual energy
savings.

Equipment: Goods which the QESP is to install in accordance with and as set forth in
Schedule R (Equipment to Be installed by QESP), to Exhibit A to this Contract,
Energy-Savings Performance Project Statement of Work (“SOW?).

Exhibits: The Exhibits attached to this Contract either (a) in completed form as of the
effective date of this Contract or (b) in blank or template form and which the Owner and
Contractor subsequently negotiate, fill in, finalize, sign and date, which become effective
upon execution thereof.

Force Majeure: Events that materially affect the cost of the Work or the time schedule within
which to Perform and are outside the control of the party asserting that such an event has
occurred, including, but not limited to, labor troubles unrelated to the Contractor, failure of or
inadequate permanent power, unavoidable casualties, fire not caused by the Contractor,
extraordinary weather conditions, disasters, riots, acts of God, insurrection or war.

Goods: All things which are movable, including, but not limited to, supplies, materials,
equipment, hardware, software, specially manufactured things, a component incorporated into
another thing and things that are attached to real property and that may be severed from the
real property without material harm to the things, together and with any and all additions,
modifications, attachments, replacements and parts.

Investment-Grade Energy Audit or JGEA): A study by the QESP selected for a particular
energy-savings performance contract project which includes detailed descriptions of the
improvements recommended for the project, the costs of the improvements, and the utility
and operations and maintenance cost savings projected to result from the recommended
improvements.

Municipality: The City of Waterbury, including its local board of education.
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(@)

(a2)

(bb)

(co)

Operation and Maintenance Cost Savings: A measurable decrease in operation and
maintenance costs and future replacement expenditures that is a direct result of the
implementation of one or more utility cost savings measures. Such savings shall be calculated
in comparison with an established baseline of operation and maintenance costs.

Perform (in any part of speech, however conjugated): All Acts and things of the Contractor
and Contractor Parties necessary or appropriate to execute, fulfill or accomplish fully this
Contract and the Exhibits according to their terms.

Qualified Energy Service Provider (QESP): A corporation with a record of successful energy
performance contract projects experienced in the design, implementation and installation of
energy efficiency and facility improvement measures, the technical capabilities to ensure
such measures generate energy and operational cost savings, and the ability to secure the
financing necessary to support energy savings guarantees.

Records: All working papers and such other information and materials as may have been
accumulated by the Contractor in performing the Contract, including but not limited to,
documents, data, plans, books, computations, drawings, specifications, notes, reports, records,
estimates, summaries and correspondence, kept or stored in any form.

Services: The performance of labor or work, as specified in the applicable Exhibits.

Solicitation: The Municipality request inviting proposals for Work resulting in this Contract.
This Contract shall be governed by the statutes, regulations and procedures of the State of
Connecticut and City of Waterbury.

State Agency: has the same meaning as provided in Conn. Gen. Stat. Sec. 1-79 and means
any office, department, board, council, commission, institution, constituent unit of the state
system of higher education, vocational-technical school or other agency in the executive,
legislative or judicial branch of state government.

Termination: An end to the Contract or SOW, as applicable, prior to the end of their
respective terms whether effected pursuant to a right which the Contract or SOW creates or
for a breach.

Title: all ownership, title, licenses, rights and interest, including, but not limited to, perpetual
use, of and to the Work or Goods, as applicable.

Utility Cost Savings: Any utility expenses eliminated or avoided on a long-term basis as a
result of equipment installed or modified, or services performed by a qualified energy service
provider; “utility cost savings™ does not include merely shifting personnel costs or similar
short-term cost savings.

Work: Equipment or Services or both to be performed in accordance with the Exhibits.

2. Contract Time: Contract Extension,

(@)

Subject to the remainder of this provision, and unless Terminated in accordance with any
other provision of this Contract or extended by amendment, the Contractor shall Substantially
Complete all Work and Services under this Contract (except for the Work and Services
included within QESP’s Annual Services) within SEVEN HUNDRED AND THIRTY (730)
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consecutive calendar days of the City’s issuance of a written notice to proceed, shall meet
all Project Milestones identified within the City’s written notice to proceed, and shall reach
Final Completion (except for the Work and Services included within QESP’s Annual
Services) within ONE THOUSAND AND NINETY-FIVE (1095) consecutive calendar
days of the City’s issuance of a written notice to proceed. All Work and Services included
within QESP’s Annual Services shall be completed within five (5) years of the
Commencement Date.

(b) Time is and shall be of the essence for all Project Milestones, Substantial Completion Date
and the Final Completion Date for the Project. The Contractor further agrees that the Project
shall be prosecuted regularly, diligently and uninterruptedly and at such rate of progress as
will insure full completion thereof within the Contract Time stated above. It is expressly
understood and agreed, by and between the Contractor and City, that the Contract Time is
reasonable for the completion of the Project.

{c) The Contractor shall pay to the City the sum of FIVE HUNDRED DOLLARS AND ZERO
CENTS ($500.00) per calendar day for each and every calendar day for which the Contractor
is in default in completing the Work beyond the time for Substantial Completion as set forth
in this Article 2 as it may be amended from time to. The preceding sum is hereby agreed
upon not as a penalty, but as liquidated damages that the City shall suffer due to such default.
The City shall have the right to deduct the amount of any such damages from any monies due
the Contractor under this Contract.

(d) The parties may extend this Contract, prior to Termination, and only in accordance with the
Contract Amendments Section in this Contract.

3. Rejected Items: Abandonment.

(a) The Contractor may deliver, cause to be delivered, or, in any other way, bring or cause to be
brought, to any premises or other destination, Equipment, as samples or otherwise, and other
supplies, materials, equipment or other tangible personal property. Provided that the Owner
has paid the Contractor for the work performed to date, the Owner may, by written notice and
in accordance with the terms and conditions of the Contract, direct the Contractor to remove
any or all such Equipment (the “Rejected Equipment™) and any or all other supplies,
materials, equipment or other tangible personal property (collectively, the “Contractor
Property”) from and out of Owner premises and any other location which the Owner
manages, leases or controls. The Contractor shall remove the Rejected Equipment and the
Contractor Property in accordance with the terms and conditions of the written notice. Failure
to remove the Rejected Equipment or the Contractor Property in accordance with the terms
and conditions of the written notice shall mean, for itself and all Contractor Parties that:

(hH they have voluntarily, intentionally, unconditionally, unequivocally and absolutely
abandoned and left unclaimed the Rejected Equipment and Contractor Property and
relinquished all Title to the Rejected Equipment and Contractor Property with the
specific and express intent of (A) terminating all of their Title to the Rejected
Equipment and Contractor Property, (B) vesting Title to the Rejected Equipment and
Contractor Property in the Owner and (C) not ever reclaiming Title or any future
rights of any type in and to the Rejected Equipment and Contractor Property;

@) there is no ignorance, inadvertence or unawareness to mitigate against the intent to
abandon the Rejected Equipment or Contractor Property;
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6.

3) they vest authority, without any further act required on their part or the Owner’s part,
in the Owner to use or dispose of the Rejected Equipment and Contractor Property, in
the Owner’s sole discretion, as if the Rejected Equipment and Contractor Property
were the Owner’s own property and in accordance with law, without incurring any
liability or obligation to the Contractor or any other party;

4 if the Owner incurs any costs or expenses in connection with disposing of the
Rejected Equipment and Contractor Property, including, but not limited to,
advertising, moving or storing the Rejected Equipment and Contractor Property,
auction and other activities, the Owner shall invoice the Contractor for all such cost
and expenses and the Contractor shall reimburse the Owner no later than thirty (30)
days after the date of invoice; and

(5) they do remise, release and forever discharge the Owner and its employees,
departments, commissions, boards, bureaus, agencies, instrumentalities or political
subdivisions and their respective successors, heirs, executors and assigns
(collectively, the “Owner and Its Agents™) of and from all Claims which they and
their respective successors or assigns, jointly or severally, ever had, now have or will
have against the Owner and Its Agents arising from the use or disposition of the
Rejected Equipment and Contractor Property.

(b) The Contractor shall secure from each Contractor Party, as appropriate, such document or
instrument as necessary or appropriate as will vest in the Contractor plenary authority to bind
the Contractor Parties to the full extent necessary or appropriate to give full effect to all of the
terms and conditions of this Section. The Contractor shall provide, no later than fifieen (15)
days after receiving a request from the Owner, such information as the Owner may require to
evidence, in the Owner’s sole determination, compliance with this Section.

Not Used.
IGEA Process.
The IGEA Report, dated June 29, 2016, is attached as Exhibit B and made a part hereof.

Energy-Savings Performance Project Statement of Work.

The Owner and QESP have used the IGEA Report as the basis for negotiating the SOW, which is
attached hereto as Exhibit A and made a part hereof.

Order and Delivery.

The Contract shall bind the Contractor to furnish and deliver the Work in accordance with all
applicable Exhibits.

Contract Amendments.

No amendment to or modification or other alteration of the Contract, including extensions, shall be
valid or binding upon the parties unless made in writing, duly authorized and signed by the parties
hereto.
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9. Assignments.

(a) The Contractor shall not assign any of its rights or obligations under the Contract, voluntarily
or otherwise, in any manner without the prior written consent of the Owner. Owner may void
any purported assignment in violation of this Assignments Section and declare the Contractor
in Material Breach. Any Termination by Owner for a Material Breach is without prejudice to
the Owner’s rights or possible Claims.

10. Termination.

(a) Notwithstanding any provisions in this Contract, Owner, through a duly authorized employee,
may terminate this Contract at any time for the convenience of the City, (“Termination for
Convenience™) by a notice in writing from the City to the Contractor. If this Contract is
terminated by the City as provided herein, the Contractor will be paid an amount which bears
the same ratio to the total compensation as the services actually performed bear to the total
services of the Contractor covered by this Contract, less payments of compensation
previously made.

(b) Notwithstanding any provisions in this Contract, Owner, through a duly authorized employee,
may Terminate the Contract for a Material Breach, but only after making a written
determination that the Contractor is in Material Breach under the Material Breach Section of
this Contract and providing Contractor the right to cure as delineated in that section.

(c) Notwithstanding any provisions in this Contract, Owner, through a duly authorized employee,
may terminate the Contract for a breach other than a Material Breach, but only after making a
written determination that the Contractor is in breach of Contract and has failed to cure the
breach in accordance with the Other Breaches Section of this Contract.

(d) Termination for Non-Appropriation or Lack of Funding. The Contractor acknowledges
that the City is a municipal corporation and that this Contract is subject to the appropriation
and disbursement of funds by the City sufficient for this Contract for each budget year in
which this Contract is in effect. The Contractor therefore agrees that the City shall have the
right to terminate this Contract in whole or in part without penalty to the City in the event that
sufficient funds to provide for City payment(s) under this Contract is not appropriated, not
authorized, or not made available, or such funding has been reduced. In the event this
Contract is subject, in whole or in part, to the appropriation and disbursement of Federal
and/or State funds and those Federal and/or State funds are not appropriated or are not
disbursed to the City, the Contractor hereby agrees that the City shall have the right to
terminate this Contract in whole or in part without penalty to the City.

(N Effects of Nonappropriation. If funds to enable the City to

effect continued payment under this Contract are not appropriated, authorized or
otherwise made available by law, the City shall have the right to terminate this
Contract without penalty at the end of the last period for which funds have been
appropriated, authorized or otherwise made available by law by giving written
notice of termination to the Contractor.

2) Effects of Reduced Levels of Funding. If funding is reduced

by law, or funds to pay the Contractor for the agreed to level of the products,
services and functions to be provided by the Contractor under this Contract are
not appropriated, authorized or otherwise made available by law, the City may,
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upon seven (7) business days written notice to the Contractor, reduce the level of
the products, services or functions in such manner and for such periods of time as
the City may elect. The charges payable under this Contract shall be equitably
adjusted to reflect such reduced level of products, services or functions and the
parties shall be afforded the rights set forth in this Contract.

3) No Payment for Lost Profits. In no event shall the City be obligated to
pay or otherwise compensate the Contractor for any lost or expected future
profits.

4 Rights Upon Termination-Termination for Lack of Funding. In the
event of termination by the City for lack of funding (or per Section 10(a) above),
the City shall pay the Contractor for all labor, services, equipment, materials,
reports, plans, specifications, drawings, deliverables, incidentals, etc. (including
any holdbacks) installed and delivered to the City as of the Termination Date and
the Contractor shall relinquish to the City any applicable interest, title and
ownership including, but not limited to perpetual use of any proprietary rights in
and to said labor, services, equipment, materials, reports, plans, specifications,
drawings, deliverables, incidentals, etc. delivered to, in possession of and paid for
by the City (except to the extent any invoiced amount is disputed). The
Contractor shall be required to exercise commercially reasonable efforts to
mitigate damages. In the event of a termination for Lack of Funding or
Convenience the City and the Contractor may negotiate a mutually acceptable
payment to the Contractor for reasonable demobilization expenses. Said
demobilization expenses, if any, shall be handled in accordance with the
provision of this Contract pertaining to changes in the Work.

(e) Owner shall send the notice of Termination via certified mail, return receipt requested, to the
Contractor at the most current address which the Contractor has furnished to Owner for
purposes of correspondence, or by hand delivery. Upon receiving the notice from Owner, the
Contractor shall immediately discontinue all services affected in accordance with the notice,
undertake all commercially reasonable efforts to mitigate any losses or damages, and deliver
to the appropriate department all Records. The Records are deemed to be the property of the
Owner and the Contractor shall deliver them to the Owner no later than thirty (30) days after
the Termination of the Contract or fifteen (15) days after the Contractor receives a written
request from Owner for the Records. The Contractor shall deliver those Records that exist in
electronic, magnetic or other intangible form in a non-proprietary format, such as, but not
limited to, ASCII or .TXT.

@D Upon receipt of a written notice of Termination from Owner, the Contractor shall cease
operations as Owner directs in the notice, and take all actions that are necessary or
appropriate, or that Owner may reasonably direct, for the protection, and preservation of the
Equipment and any other property. Except for any work which Owner directs the Contractor
to Perform in the notice prior to the effective date of Termination, and except as otherwise
provided in the notice, the Contractor shall terminate or conclude all existing subcontracts
and purchase orders and shall not enter into any further subcontracts, purchase orders or
commitments.

1. Assumption of Subcontracts. In the event of termination, the City shall have
the right to assume, at its option, any and all subcontracts for products, services and
functions provided exclusively under this Contract.
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(2) Owner shall, within forty-five (45) days of the effective date of Termination, and if
appropriate in accordance with Exhibit A, reimburse the Contractor for its Performance to
the extent rendered and accepted by the Owner and that is appropriate in accordance with the
applicable Exhibits. However, the Contractor is not entitled to receive and the Owner is not
obligated to tender to the Contractor any payments for anticipated or lost profits. Upon
request by the Owner and after payment is made by the Owner to Contractor for any
outstanding invoices or costs listed the Contractor shall assign to the Owner, or any
replacement contractor which the Owner designates, all subcontracts, purchase orders and
other commitments, deliver to the Owner all Records and other information pertaining to its
Performance, and remove from Owner premises, whether leased or owned, all of Contractor’s
property, equipment, waste material and rubbish related to its Performance, all as the Owner
may request.

(h) For breach or violation of any of the provisions in the Representations and Warranties
Section, Owner may Terminate the Contract in accordance with its terms and revoke any
consents to assignments given as if the assignments had never been requested or consented to,
without liability to the Contractor or Contractor Parties or any third party.

() Upon Termination of the Contract, all rights and obligations shall be null and void, so that no
party shall have any further rights or obligations to any other party, except with respect to the
sections, which survive Termination.

€] Termination of the Contract pursuant to this Section shall not be deemed to be a breach of
contract by Owner.

11. Events of Material Breach: Right to Cure. The occurrence of any one or more of the following events
shall constitute a material breach (“Material Breach™) of this Contract; this section shall apply to
Contractor Parties, such that if a Contractor Party commits a Material Breach then the Contractor
shall be responsible in all respects for that Material Breach and its consequences under this Contract
as if the Contractor itself had committed the Material Breach:

(a) The failure of Contractor or Owner to comply, respectively, with any material covenant or
condition of this Contract, which failure is not cured within fifteen (15) days after receipt of
notice of such failure from the non-failing party; provided that if such failure is one that
cannot be cured within fifteen (15) days with the exercise of reasonable diligence, such
failure shall not be deemed to be a Material Breach if the failing party is diligently
proceeding to cure such failure; provided further that such extended cure period shall not
exceed an additional thirty (30) days beyond the fifteen (15) days without the prior written
consent of the non-failing party, which consent shall not be unreasonably withheld.

(b) The failure of Contractor to Perform materially, including, but not limited to, complying fully
with all terms and conditions of the Contract, including applicable Exhibits, which failure is
not cured within fifteen (15) days after receipt of notice of such failure from the Owner;
provided that if such failure is one that cannot be cured within fifteen (15) days with the
exercise of reasonable diligence, such failure shall not be deemed to be a Material Breach if
the Contractor is diligently proceeding to cure such failure; provided further that such
extended cure period shall not exceed an additional thirty (30) days beyond the fifteen (15)
days without the prior written consent of the Owner, which consent shall not be unreasonably
withheld.
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(h)

@

@

(k)

)

The appointment of any receiver for the Contractor, or the execution of any other process or
any action by a court of competent jurisdiction against the Contractor which is not vacated,
dismissed or set aside or for which the Contractor fails to take steps and diligently prosecute,
toward the vacation, dismissal or set aside, within a period of thirty (30) days from such
appointment or execution and which materially interferes with the Contractor’s ability to
Perform under this Contract.

A writ of attachment or execution is levied on any part of the Equipment, and is attributable
to the Contractor, and is not vacated, dismissed or set aside, or for which the Contractor fails
to take steps and diligently prosecute, toward the vacation, dismissal or set aside, within thirty
(30) days from such levy.

The filing of any vendor’s, mechanic’s, laborer’s, materialman’s or other similar lien or
encumbrance (collectively, “Liens”) based upon furnishing of Work, which the QESP does
not discharge within one hundred twenty (120) calendar days after it receives notice of the
Liens.

Any representation or warranty of the Contractor or Owner that is false or misleading
(collectively, “Falsehood™) in any material respect and which Falsehood is not cured within
fifteen (15) days of receipt of notice of such Falsehood from the other party; provided that, if
such Falsehood fails to be cured within fifteen (15) days with the exercise of reasonable
diligence, such failure shall not be deemed to be a Material Breach if the party who made the
representation or warranty is diligently proceeding to cure such Falsehood; provided further
that such extended cure period shall not exceed an additional thirty (30) days beyond the
fifteen (15) days without the prior written consent of the other party, which consent shall not
be unreasonably withheld.

The Contractor abandons Performance, or, in the reasonable judgment of the Owner, fails to
provide sufficient materials or qualified workers to adequately prosecute the work in
accordance with the applicable Exhibits A & B.

Any proceeding is instituted against the Contractor seeking to adjudicate it as bankrupt or
insolvent, and the Contractor is not appointed debtor in possession by the court.

(1) the Contractor makes a general assignment for the benefit of creditors, (2) a receiver is
appointed on account of the insolvency of the Contractor, or (3) the Contractor files a petition
seeking to take advantage of any other law relating to bankruptey, insolvency, reorganization,
winding up or composition or reorganization of debts and, in the case of any proceeding in
referred to in this subsection, such proceeding is not dismissed, or as to which the Contractor
fails to take steps and diligently prosecute toward a dismissal, within sixty (60) days after
such filing.

There is a material adverse change in the financial condition or operations or the business of
the Contractor that substantially affects its ability to Perform in accordance with this
Contract.

An assignment or purported assignment, in whole or in part, of the Contract or any Final
Exhibit, including specifically Exhibit A, without the prior written approval of the Owner, as

appropriate.

Any other event or condition, which Exhibit A identifies as a Material Breach.
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12. Other Breaches: Right to Cure: Exercise of Remedies. This Section governs all breaches except
Material Breaches. If either party breaches the Contract in any respect, the non breaching party shall
provide written notice of such breach to the breaching party and afford the breaching party an
opportunity to cure the breach within ten (10) days from the date that the breaching party receives
such notice. Any greater time period provided for in the notice shall trump such ten (10) days. Such
right to cure period shall be extended if the non-breaching party is satisfied that the breaching party is
making a good faith effort to cure but the nature of the breach is such that it cannot be cured within
the right to cure period. If a breach remains uncured after the expiration of a right to cure period,
including any allowed extensions, then the following remedies are available to the parties:

(a) if the QESP breaches, then the Owner may exercise and any all remedies at law or equity,
including the filing of any Claim;

(b) if a Municipality breaches, then the QESP may exercise and any all remedies at law or
equity, including the filing of any Claim, subject, however, to the Municipality’s
governmental immunity privilege, as applicable; and

13. Notice of Breach. Any notice of breach under either the Material Breach or Other Breaches
provisions may include an effective Contract Termination date if the breach is not cured by the stated
date and, unless otherwise modified by the non-breaching party in writing prior to the Termination
date, no further action shall be required of any party to effect the Termination as of the stated date. If
the notice does not set forth an effective Contract Termination date, then the non-breaching party may
Terminate the Contract after the cure period has lapsed by giving the breaching party no less than
twenty four (24) hours’ prior written notice.

14. Withholding of Payment. This Section shall not be interpreted to be a limitation on or adversely affect
the rights of the Owner in “Events of Material Breach; Right to Cure” or the “Other Breaches; Right
to Cure; Exercise of Remedies” Sections of this Contract. If QESP is in Material Breach or Other
Breach of this Contract, then, the Owner may withhold payment in whole or in part that is due or will
become due under any of the Exhibits pending resolution of the Material Breach or Other Breach
issue. However, the Owner may do so only provided, that, the Owner notifies the Contractor in
writing prior to the date that the payment would have been due and provided further that withholding
payment does not create a default or breach under the documents comprising Schedule I of Exhibit
A.

15. Waivers.

(a) No waiver of any breach of the Contract shall be interpreted or deemed to be a waiver of any
other or subsequent breach.

(b) A party’s failure to insist on strict performance of any provision of the Contract shall only be
deemed to be a waiver of rights and remedies conceming that specific instance of
Performance and shall not be deemed to be a waiver of any subsequent rights, remedies or
breach.

16. Remedies. All remedies afforded in the Contract shall be taken and construed as cumulative, that is,
in addition to every other remedy provided in the Contract or at law or in equity.

17. Purchase Orders.
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(a) The fully executed Contract itself is not an authorization for the Contractor to begin
Performance in any way. The Contractor may begin Performance only upon issuance of a
written notice to proceed issued by Owner, and only after it has received a duly issued
purchase order against the Contract for Performance in accordance with the applicable
Exhibits.

(b) The Qwner shall issue a purchase order against the Contract, and only in accordance with an
applicable Exhibit, directly to the Contractor and to no other party. The Contractor may not
commence Performance unless the purchase order and written notice to proceed are issued
directly to the Contractor and to no other party.

(c) A Contractor making delivery without a duly issued purchase order in accordance with this
Section does so at the Contractor’s own risk.

(d) The Owner may, in its sole discretion, deliver to the Contractor any or all duly issued
purchase orders via electronic means only, such that the Owner shall not have any additional
obligation to deliver to the Contractor a “hard copy” of the purchase order or a copy bearing
any hand-written signature or other “original” marking.

18. Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the Owner and its officers,
representatives, agents, servants, employees, successors and assigns from and against any and
all (1) Claims arising, directly, or indirectly, in connection with the Contract and all
applicable Exhibits, including the negligent Acts of the Contractor or Contractor Parties; and
(2) liabilities, damages, losses, costs and expenses, including but not limited to, attorneys’
and other professionals’ fees, arising, directly or indirectly, in connection with Claims, Acts
or the Contract. The Contractor shall use counsel reasonably acceptable to the Owner in
carrying out its obligations under this Section. The Contractor’s obligations under this
Section to indemnify, defend and hold harmless against Claims includes Claims concerning
confidentiality of any part of or all of the Contractor’s bid, proposal or any Records, any
intellectual property rights, other proprietary rights of any person or entity, copyrighted or
uncopyrighted compositions, secret processes, patented or unpatented inventions, articles or
appliances furnished or used in the Performance.

(b) The Contractor shall not be responsible for indemnifying or holding the Owner harmless from
any liability arising due to the negligence or intentional misconduct of the Owner or any other
person or entity acting under direct control or supervision of the Owner.

(¢) The Contractor shall reimburse the Owner for any and all damages to the real or personal
property of the Owner caused by the Acts of the Contractor or any Contractor Parties. The
Owner shall give the Contractor reasonable notice of any such Claims.

(d) The Contractor’s duties under this Section shall remain fully in effect and binding in
accordance with the terms and conditions of the Contract, without being lessened or
compromised in any way, even where the Contractor is alleged or is found to have merely
contributed in part to the Acts giving rise to the Claims and/or where the Owner is alleged or
is found to have contributed to the Acts giving rise to the Claims

(e) The Contractor shall carry and maintain at all times during the term of the Contract, and
during the time that any provisions survive the term of the Contract, sufficient general
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19.

20.

21.

22.

liability insurance to satisfy its obligations under this Contract. The Contractor shall name the
Owner as an additional insured on the policy and shall provide a copy of the policy to the
Owner prior to the effective date of the Contract. The Contractor shall not begin Performance
until the delivery of the policy to the Owner. The Owner shall be entitled to recover under the
insurance policy even if a body of competent jurisdiction determines that the Owner is
contributorily negligent.

(f) This Section shall survive the Termination of the Contract and shall not be limited by reason
of any insurance coverage.

Forum and Choice of Law. The parties deem the Contract to have been made in the City of
Waterbury, State of Connecticut. Both parties agree that it is fair and reasonable for the validity and
construction of the Contract to be, and it shall be, governed by the laws and court decisions of the
State of Connecticut, without giving effect to its principles of conflicts of laws. To the extent that any
immunities provided by Federal law or the laws of the State of Connecticut do not bar an action
against the Owner, and to the extent that these courts are courts of competent jurisdiction, for the
purpose of venue, the complaint shall be made returnable to the Judicial District of Waterbury only or
shall be brought in and shall not be transferred to any other court. The Contractor waives any
objection which it may now have or will have to the laying of venue of any Claims in any forum and
further irrevocably submits to such jurisdiction in any suit, action or proceeding.

Contractor Guaranties.

Contractor shall:

(a) Perform fully under the Contract, including but not limited to Section 63 and any and all
Exhibits hereto;

(b) Guarantee the Work against defective material or workmanship and to repair any damage or
marring occasioned in transit or, at the Owner’s reasonable option, replace them;

(¢) Furnish adequate protection from damage for all work and to repair damage of any kind, for
which its workers are responsible, to the premises, Equipment, the Contractor’s work or that
of Contractor Parties;

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

(e) Adhere to all Contractual provisions ensuring the confidentiality of Records that the
Contractor has access to and are exempt from disclosure under the State’s Freedom of

Information Act or other applicable law.

Implied Warranties. The implied warranty of fitness for a particular purpose and the warranty of

merchantability are not disclaimed, excluded or modified for any of the Equipment.

Equipment. Standards. and Appurtenances. Any Equipment delivered must be standard new

Equipment, latest model, except as otherwise specifically stated in the SOW. Remanufactured,
refurbished or reconditioned equipment may be accepted but only to the extent allowed under the
SOW. Where the SOW does not specifically list or describe any part or nominal appurtenances of
equipment for the Equipment, it shall be understood that the Contractor shall deliver such parts and
appurtenances as are usually provided with the manufacturer’s stock model.
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23. Delivery.

(a) Delivery shall be made as ordered and in accordance with the provisions of the applicable
Exhibits. Unless otherwise specified in the provisions of Exhibit A, delivery shall be to a
loading dock or receiving platform. The Contractor or Contractor’s shipping designee shall be
responsible for removal of Equipment from the carrier and placement on the Owner loading
dock or receiving platform. The receiving personnel of the Owner are not required to assist in
this process. The decision of Owner as to reasonable compliance with delivery terms shall be
final and binding. The burden of proof of proper receipt of the order shall rest with the
Contractor.

(b) In order for the time of delivery to be extended, the Owner must first approve a request for
extension from the time specified in the Contract, such extension applying only to the
particular item or shipment.

(¢) Equipment shall be securely and properly packed for shipment, according to accepted
standard commercial practice, without extra charge for packing cases, baling or sacks. The
containers shall remain the property of the Owner unless otherwise stated in QESP’s
proposal.

(d) All risk of loss and damage to the Equipment transfers to the Owner upon Title vesting in the
Owner.

24. Equipment Inspection. The Owner shall determine the manner and prescribe the inspection of all
Equipment and the tests of all samples submitted to determine whether they comply with all of the
specifications in the Contract. If any equipment fails in any way to meet the specifications in the
Contract, the Owner may, in its sole discretion, either reject it and owe nothing or accept it and pay
for it on an adjusted price basis, depending on the degree to which the Equipment meets the
specifications. Any decision pertaining to any such failure or rejection shall be final and binding.

25. Setoff. In addition to all other remedies that the Owner may have, the Owner, in its sole discretion,
may setoff any costs or expenses that the Owner incurs resulting from the Contractor’s unexcused
non-Performance under the Contract and under any other agreement or arrangement that the
Contractor has with the Owner, and (2) any other amounts that are due or may become due from the
Owner to the Contractor, against amounts otherwise due or that may become due to the Contractor
under the Contract, or under any other agreement or arrangement that the Contractor has with the
Owner. The Owner’s right of setoff shall not be deemed to be the Owner’s exclusive remedy for the
Contractor’s or Contractor Parties® breach of the Contract, all of which shall survive any setoffs by
the Owner.

26. Force Majeure. The Owner and the Contractor shall not be excused from their obligation to Perform
in accordance with the Contract except in the case of Force Majeure events and as otherwise provided
for in the Contract. In the case of any such exception, the nonperforming party shall give immediate
written notice to the other, explaining the cause and probable duration of any such nonperformance.
Contractor shall be entitled to an extension of the time for Substantial and Final Completion in the
case of an event of Force Majeure.

27. Advertising. The Contractor shall not refer to the City or any State Agency for advertising or
promotional purposes, including, but not limited to, posting any material or data on the Internet,
without Owner’s prior written approval.
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28. Americans With Disabilities Act. The Contractor shall be and remain in compliance with the
Americans with Disabilities Act of 1990 (“ADA Act”), to the extent applicable, during the term of the
Contract. Owner may Terminate the Contract if the Contractor fails to comply with the ADA Act.

29. Representations and Warranties. The Exhibit A may include additional representations and
warranties that are in addition to, and do not modify or abrogate, the ones in this Representation and
Warranties Section. The Contractor represents and warrants to Owner for itself and Contractor
Parties, as appropriate, that:

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

(b) they will comply with all applicable State and Federal laws and municipal ordinances in
satisfying their obligations to the Owner under and pursuant to the Contract;

(c) the execution, delivery and Performance of the Contract will not violate, be in conflict with,
result in a breach of or constitute (with or without due notice and/or lapse of time) a default
under any of the following, as applicable: (1) any provision of law; (2) any order of any court
or the State; or (3) any indenture, agreement, document or other instrument to which it is a
party or by which it may be bound;

(d) they are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from entering into a contract with any governmental entity;

(e) as applicable, they have not, within the three years preceding the Contract, in any of their
current or former jobs, been convicted of] or had a civil judgment rendered against them or
against any person who would Perform under the Contract, for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or performing a
transaction or contract with any governmental entity. This includes, but is not limited to,
violation of Federal or state antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving stolen

property;

(f) they are not presently indicted for or otherwise criminally or civilly charged by any
governmental entity with commission of any of the offenses listed above;

(g) they have not within the three years preceding the Contract had one or more contracts with
any governmental entity terminated;

(h) they have not employed or retained any entity or person, other than a bona fide employee
working solely for them, to solicit or secure the Contract and that they have not paid or
agreed to pay any entity or person, other than a bona fide employee working solely for them,
any fee, commission, percentage, brokerage fee, gifts, or any other consideration contingent
upon or resulting from the award or making of the Contract or any assignments made in
accordance with the terms of the Contract;
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(i) to the best of their knowledge, there are no Claims involving the Contractor or Contractor
Parties that might reasonably be expected to materially adversely affect their businesses,
operations, assets, properties, financial stability, business prospects or ability to Perform fully
under the Contract;

(i) they shall disclose, to the best of their knowledge, to the Owner in writing any Claims
involving them that might reasonably be expected to materially adversely affect their
businesses, operations, assets, properties, financial stability, business prospects or ability to
Perform fully under the Contract, no later than ten (10) Days after becoming aware or after
they should have become aware of any such Claims. For purposes of the Contractor’s
obligation to disclose any Claims, the ten (10) Days in the Disclosure of Contractor Parties
Litigation Section of this Contract shall run consecutively with the ten (10) Days provided for
in this representation and warranty;

(k) their participation in the Solicitation process is not a conflict of interest or a breach of ethics
under the provisions of the Ethics and Conflict of Interest provisions set forth in Chapter 39
of the City of Waterbury Code of Ordinances.

(1) the proposal in response to the Solicitation was not made in connection or concert with any
other person, entity or proposer, including any affiliate (as the term “Affiliate” is defined in
the Tangible Personal Property Section of this Contract) of the QESP, submitting a proposal
for the same Work, and is in all respects fair and without collusion or fraud;

(m) they are able to Perform under the Contract using their own resources;

(n) the Contractor shall obtain in a written contract all of the representations and warranties in
this Section from any Contractor Parties and to require that provision to be included in any
contracts and purchase orders with Contractor Parties;

(o) they have paid all applicable workers’ compensation second injury fund assessments
concerning all previous work done in Connecticut;

(p) they have a record of compliance with Occupational Health and Safety Administration
regulations without any unabated, willful or serious violations;

(q) they owe no unemployment compensation contributions;

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

(s) all of their vehicles have current registrations and, unless such vehicles are permanently
removed from service, they shall not allow any such registrations to lapse;

(t) each Contractor Party has vested in the Contractor plenary authority to bind the Contractor
Parties to the full extent necessary or appropriate to ensure full compliance with and
Performance in accordance with all of the terms and conditions of the Contract and that all
appropriate parties shall also provide to Owner, no later than fifteen (15) days after receiving
a request from Owner, such information as Owner may require to evidence, in Owner’s sole
determination, compliance with this Section;
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(u) except to the extent set forth in Exhibit A, all Title shall pass to the Owner upon complete
installation, testing and acceptance of the Work and payment by the Owner;

(v) if either party Terminates the Contract, for any reason, they shall relinquish to the Owner all
Title to the Equipment delivered, accepted and paid for (except to the extent any invoiced
amount is disputed) by the Owner;

(w) with regard to third party products provided with the Equipment, they shall transfer all
licenses which they are permitted to transfer in accordance with the applicable third party
license;

(x) they shall not copyright, register, distribute or claim any rights in or to the Equipment after
the effective date of the Contract without Owner’s prior written consent;

(y) they either own or have the authority to use all Title of and to the Equipment, and that such
Title is not the subject of any encumbrances, liens or claims of ownership by any third party;

(z) the Equipment does not infringe or misappropriate any patent, trade secret or other
intellectual property right of a third party;

(aa) the Owner’s use of any Equipment shall not infringe or misappropriate any patent, trade
secret or other intellectual property right of a third party;

(bb) if they procure any Equipment, they shall sub-license such Equipment and that the Owner
shall be afforded the full benefits of any manufacturer or subcontractor licenses for the use
of the Equipment; : ‘

(cc) they shall assign or otherwise transfer to the Owner, or afford the Owner the full benefits of
any manufacturer’s warranty for the Equipment, to the extent that such warranties are
assignable or otherwise transferable to the Owner; and

(dd) at all times during the term of the Contract, including especially the term of the SOW, QESP
shall maintain employed staff who is licensed by the State of Connecticut as Professional
Engineers in mechanical and electrical engineering.

30. Representations and Warranties Concerning Motor Vehicles. If in the course of Performance or in
any other way related to the Contract the Contractor at any time uses or operates “motor vehicles,” as
that term is defined by Conn. Gen. Stat. §14-1(53) (including, but not limited to such services as
snow plowing, sanding, hauling or delivery of materials, freight or merchandise, or the transportation
of passengers), the Contractor, represents and warrants for itself and the Contractor Parties, as
appropriate, that:

(a) It is the owner of record or lessee of record of each such motor vehicle used in the
Performance of the Contract, and each such motor vehicle is duly registered with the
Connecticut Owner of Motor Vehicles (“ConnDMV™) in accordance with the provisions of
Chapter 246 of the Connecticut General Statutes. Each such registration shall be in valid
status, and shall not be expired, suspended or revoked by ConnDMYV, for any reason or cause.
If such motor vehicle is not registered with ConnDMYV, then it shall be duly registered with
another state or commonwealth in accordance with such other state’s or commonwealth’s
applicable statutes. Each such registration shall be in valid status, and shall not be expired,
suspended or revoked by such other state or commonwealth for any reason or cause.
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31.
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(b) Each such motor vehicle shall be fully insured in accordance with the provisions of Sections
14-12b, 14-112 and 38a-371 of the Connecticut General Statutes, as amended, in the amounts
required by the said sections or in such higher amounts as have been specified by the Owner
as a condition for the award of the Contract, or in accordance with all substantially similar
provisions imposed by the law of the jurisdiction where the motor vehicle is registered.

(c) Each Contractor Party who uses or operates a motor vehicle at any time in the Performance of
the Contract shall have and maintain a motor vehicle operator’s license or commercial
driver’s license of the appropriate class for the motor vehicle being used or operated. Each
such license shall bear the endorsement or endorsements required by the provisions of
Section 14-36a of the Connecticut General Statutes, as amended, to operate such motor
vehicle, or required by substantially similar provisions 