Original Contract Number:  14SDR62020L
Amendment Numbes
Maximam Contract Value:  $15,000.00
Contractor Countact Person: Amy Gibbs Teb (302) 22:4-2475
Contract: Susan Gordon el (860) 418-6750
AT Program Ditector: Aslene Luge  Tek: (860) 4244881

STATE OF CONNECTICUT
PERSONAL SERVICE AGREEMENT
(“PSA», “Contract” and/ot “contract™)
Revised March, 2014

The State of Connecticut ~DHEPARTMENI' OF REITABILITATION SERVICES
Street; 55 FARMINGTON AVENUE

City: HARTFORD State: Ci Zip: 06105

Telff:  860-424-4840 (“Agency” and/or “Department”), hereby enters into a Contract with:

Contractor’s Name: AGORANET
Street: 314 EAST MAIN STREET, SUI'TE 1

City: NEWARK Stat:  DE_ Zipt 19711
Telit:  (302) 224-2475

(“Contractor™, for the provision of services outlined in Part T and for the compliance with Part II, The Agency and the

Contractor shall collectively be referced to as “Parties”. The Contractor shall comply with the terms and conditions set
fotth in this Contract as follows:

Contract Term | This Contract is in effect from 09/01/14 through 09/30/17,

Statutory The Agency is authorized to enter into this Conteact pursuant to § 4-8 of the Connecticut
Authority General Statutes (“C.G.5”) and P.A. 12-1, Sec, 28.

Set-Aside Status | Contractor [_] IS or [ IS NO'T'a set aside Contractor pussuant to C.G.S. § 4a-60g.

Effective Date | This Contract shall become effective only as of the date of sighature by the Agency’s authotized
official(s) and, where applicable, the date of approval by the Office of the Attorney Genetal

(“OAG™). Upon such exccution, this Contract shall be deemed effective for the entire term
specified above,

Conteact This Conitact may be amended only be means of a wiitten instrument signed by the Agency, the
Amendment Contractor, and, if requived, the OAG.

Al notices, demands, requests, consents, approvals ot other communications required or permitted to be given or which
are glven with respect to this Contract (collectively called “Notices”) shall be deemed to have been effected at such time as
the Notice is hand-delivered; placed in the ULS. mail, first class and postage piepaid, return receipt requested; or placed with
a recognized, overnight express delivery setvice that provides for a remirn receipt. Said notices shall become effective on
the date of receipt as specified above or the date specified in the notice, whichever comes [ater.
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PART L. SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGET, REPORTS,
AND PROGRAM- AND AGENCY-SPECIFIC SECTTIONS

The Contractor shall peovide the following specific setvices for the Depariment of Rehabilitation Services Assistive
Technology (AT) propram(s) and shall comply with the terms and conditions set forth in this Contract as required by
the Agency, including but not limited to the requirements and measurements for scope of services, Contract
performance, quality assutance, cepotts, terms of payment and budget.

A. CONTRACTOR RESPONSIBILITIES

1. The Contractor shall provide space on their servet to host the AT Exchange, a New England wide
recycling website for Assistive ‘Technology devices for individuals with disabilities in Connecticut and
across New Bngland.

2. Contractor will host the Connecticut Tech Act Project website which shall include the following secvices; -

2. Provide engoing maintenance and development of the website under divection from the Department’s
AT Act Program Director;

b.  Development of AT Conference repistration related web pages, posters and other related materials.

¢ Adding content information and making updates/improvements provided by the Department;

d.  Upgrading the look and navigation of the website per the Department;

e. Removing, editing or changing content information per the Department;

. Addressing and correcting any difficultics that atise with the AT Exchange or the CT Tech Act Project
websites; and

g Dnsuring that websites meets accessibility standards for ali usess, under the Federal 508 Standacds tor
Website fccessibility.

3. Contractor shall create and produce a marketing campaign to promote the AT Exchange in New England
and the Connecticut Tech Act Project websites and programs to include web-based advertising, brochures,
posters and othet related materials, upon request and ditection of the Department’s AT Act Program
Director.

C. REPORTING REQUIREMENTS

1. Contractor shall submit to the Department quarterly nacrative reports during the texms of this contract that
describe the progress in fullilling the tasks specified in this contract. The reports shali be due to the
Department’s AT Program Director within thicty (30) days following the end of each quarter.

2. Contractor shall submirt to the Depattment quartetly financial reports with a summary of the expenditures
fot setvices specified in this contract. The reports shall be due to the Department’s A'l' Program Director

within thitty (30) days following the end of cach quarter.

3. ‘Fhe Contractor shall submit the requited reports to the [epartnent’s AT Program Director located at 55
Farmington Avenue, 120 Floor, Hastford, CT 06105.
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CONTRACTOR PAYMENT

For the petformmance of the services and tasks described herein, based upon review and approval by the
Agency, the Contractor shall receive a maximum dollar amount not to exceed $15,000.00 in accordance to
the following budget:

Line Itcms Amount

Hosting at $285 per year $855.00

Website Maintenance, Upgrades/new Development, S14,145
add/remove content, Marketing, etc. at §90/hout v

Total $15,000

All services, materials, handouts, and travel expenses ace included in the total sum. Payment is contingent
upon the Agency’s execution and the Office of the Attorney General’s approval of this contract. Requests
for payment will be honoted upon receipt of an itemived invoice with a detailed description of the work
completed. Funds will be released based on availability and the Contractor’s compliance with the terms of
the contct.

Surplus/Excess Payments: In the event the Agency has advanced funds to the Contractor or overpaid
the Contractor, the Contractor shall at the end of the contract petiod, or eatlier if the contract Is terminated,
return to the Agency in full, any unexpended funds within 30 days; or such unexpended funds may, at the
discretion of the Commissioner of the Agency, be enrried over and used as part of a new contract period it
a new similat cotitract is executed.

"The Contractor acknowledges that the Agency may claim the funds provided through this Agreement as
part of an Agency federal claim and therefore, the funds ave not to be used as a match for any other fedesal
program. The Contractor shall include this provision in any snbcontact agreements that are funded, in
whole or in patt, by the fonds from this agreement.

LIAISON: Both parties agree to have specifically named liaisons at all times. These representatives of the
parties will be the first contacts regarding any questions and problems that atise during implementation and
operation of this contract.

NOTICES: In addition to the persons listed on page 1 of this contract, notices shall be addressed as
follows:

a. In case of notice to the Agency regarding fiscal matters:

David Doukas

Bureau Chief

Depattment of Rehabilitation Services
55 Farmington Avenue

Hartford, CT 06105

David.doukas{gdct.gov
(860) 424-4862
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PART II. TERMS AND CONDITIONS

The Contractor shall comply with the following tetrns and conditions.

A. Definitions. Unless otherwise indicated, the following terms shall have the following corresponding
definitions:

1.

“Bid” shall mean a bid submitted in response to a solicitation,

“Breach” shall mean a patty’s failute to petform somme contracted-for or agreed-upon act, or his faiture to
comply with & duty imposed by law which is owed to anothet ot to society.

“Cancellation” shall mean an end to the Contract affected pursuant to a tight which the Contract creates

due to a Breach.

“Claims® shall nean all actions, suits, claims, demands, investigations and proceedings of any kind, open,
pending or threatened, whethet mature, unmatured, contingent, known or unknown, at taw or in equity, in
any fotam,

“Confidential Information” shall mean any name, mumber or other information that may be used, alone
ar in conjunction with any othet information, to identify a specific individual including, but not limited to,
such individual's name, date of hirth, mother's maiden name, motor vehicle operator's license numbey,
Social Security number, employee identification number, employer or taxpayer identification number, alien
registeation number, governmeat passport number, health insurance identification number, demand
deposit account nutnber, savings account number, credit card number, debit card number or unigue
biometric data such as fingerpring, voice print, retina or iris image, or other unique physical representation.
Without limiting the foregoing, Confidential Information shall also include any information that the,
Depattment classifies as “confidential” o “testtictec.” Confidential Information shall not include
information that may be lawfully obtained from publicly available soutces or from federal, state, or local
government records which are lawfully made available to the genetal public.

“Confidential Information Breach? shall mean, genetally, an instance where an unauthorized person ot
entity accesses Confidential information in any manner, including but not limited to the following
oceurrences: (1) any Confidential Information that is not enctypted or protected is imisplaced, lost, stolen
or in any way compromised; (2) one ox more third pactics have had access to or taken control or
possession of any Confidential Information that is not encrypted or protected without prior written
authotization from the State; (3) the unanthotized 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; ot (4) if there is a substantial risk of identity theft or frand to the client, the
Contractor, the Departinent or State.

“Contract® shall mean this agrecment, as of its effective date, between the Contractor and the State for
Services,

“Contractor Pasties” shall mean a Contractor’s members, direcrors, otficers, shareholders, partners,
managers, principal officers, representatives, agents, sexrvants, 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 (e.g.
subconteactor) and the Contractor intends for such other person or entity to perform under the Contract
in any capacity. For the putpose of this Contract, vendars of support services, not otherwise known as
human service providers or educators, shall not be considered subconttactors, e.g. lawn care, unless such
activity is consideted patt of a training, vocational or educational program.
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9.

11.

13.

14,

15.

“Data shall mean all resuits, technical information and matetials developed and/or obtained in the
perfortance of the Setvices heteunder, including but not limited to all reports, survey and evaluation tools,
surveys and evatuations, plans, chatts, recordings {video and/or sound), pictures, curricula, electvonically
prepared presentations, public awareness or prevention campaign materials, drawings, analyses, graphic
representations, computer prograts and printouts, notes and memoranda, and documents, whether
finished or unfinished, which result from or are prepared in connection with the Services performed
hereunder.

“Day” shall mean all calendar days, other than Saturdays, Sundays and days designated as national or State

of Connecticut holidays upon which banks in Connecticut are closed.

“Expitation® shall mean an end to the Contract due to the completion iy full of the mutual performances
of the parties ot due to the Contract’s term being completed.

“Force Majeure” shall mean events that materially affect the Setvices 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 unrefated to the Contractor, failure of or inadequate pesmanent power,
unavoidable casualties, fire not caused by the Contractor, extraorditary weather conditions, disasters, riots,
acts of God, insurrection or war.

“Records” shall mean alt working papets and such other information and materials as may have been
accumulated and/or produced by the Contractor in performing the Contract, including but not limited to,
documents, data, plans, books, computations, deawings, specifications, notes, reports, records, estimates,
sumnuaries and correspondence, kept ot stored in any form.

“Services” shall mean the performance of Services as stated in Part I of this Contract,

“State” shall mean the State of Connecticut, including any agency, office, department, board, council,
commission, instittion or other executive branch agency of State Government.

“Termination® shall mean an end to the Contract affected pursuant to a right which the Contract creates,
other than for a Breach.

Contractor Qbligations.

1,

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and
publications intended for public distribution during or resulting from the performances of this Contract shall
include a statement acknowledging the financial support of the State and the Agency and, where applicable,
the federal government. All such publications shall be released in conformance with applicable tederal and
state law and all regutations regarding confidentiality. Any liability arising from such a release by the
Contractor shall be the sole responsibility of the Contractor and the Contractor shall indemnify and hold
harmless the Agency, unless the Agency ot its agents co-anthored said publication and said release is done
with the prior written approval of the Agency Head. All publications shall contain the following statement:
“]'his publication does not express the views of the [insest Agency name} or the State of Connecticut. The
views and opinions expressed ave those of the authors,” Neither the Contractor nor any of its agents shall
copyright Data and information obtained under this Conteact, unless expressly previously authorized in
writing by the Agency. The Agency shall have the right to publish, duplicate, use and disclose alt such Data
in any manner, and may authorize others to do so. The Agency may copytight any Data without prior Notice
te the Contractor, The Contractor does not assume any responsibility for the use, publication or disclesure
solely by the Agency of such Data.

Federal Funds.

{(a) The Contractor shall comply with requirements relating to the receipt or use of federal fuads. The
Agency shall specify all such requirements in Pact T of this Contract.
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‘The Contractor acknowledges that the Agency has established 2 policy, as mandated by section 6032
of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides detailed information about
the Federal False Claims Act, 31 US.C. §§ 3729-3733, and other laws supporting the detection and
prevention of fraud and abuse.

Conteactor acknowiedges that it Ias received a copy of said policy and shall comply with its
terms, as amended, and with all applicable state and federal laws, regulations and rules.
Contractor shall provide said policy to subcontractors and shall require compliance with the
terms of the policy. Failure to abide by the terms of the policy, as determined by the Agency,
shall constitute a Breach of this Contract and may eesult in cancellation or termination of this
Coutract.

This section applies if, under this Contract, the Contractor or Contractor Pacties {urnishes, or
otherwise mithorizes the furnishing of health care items or services, performs billing or coding
functions, or is involved in monitoring of health care provided by the Agency.

Cantractor represents that it is not excluded, debarred, suspended or otherwise ineligible to
pacticipate in federal health care programs.

Contractor shall not, for putposes of performing the Contract with the Agency, knowingly employ ot
contract with, with or without compensation: (A) any individual or entity listed by a federal ageney as
excluded, debatred, suspended or otherwise ineligible to participate in federal headth care programs;
or {B) any person or entity who is excluded from contracting with the State of Connecticut ot the
federal government (as reflected in the General Services Administration List of Parties Excluded
from Federal Procurement and Non-Procurement Programs, Department of Health and Human
Services, Office of Inspector General (HHS/OIG) Excluded Parties list and the Office of Foreign
Assets Control (OFAC) list of Specially Designated Nationals and Blocked Persons List). Contractor
shall immediately notify the Agency should it become subject to an investigation or inquiry involving
items or services reimbutsable under a federal health eare program or be listed as ineligible for
patticipation in or to perform Services in connection with such program. The Agency may cancel ot
terminate this Contract immediately if at any point the Contractor, subcontractor or any of their
employees are sanctioned, suspended, excluded from ot otherwise become ineligible to patticipate in
federal heaith eare programs.

3. Annual Financial Audit; Audit and Inspection of Plants and Places of Business; and Records.

Financial Audit Requirements, For purposes of this paragraph, the word "contractor” shalt be
deemed to mean "nonstate entity,” as that term is defined in Section 4-230 of the Connecticut
General Statutes. ‘The Contractor shall provide for an annual financial audit acceptable to the
Depattment for any expenditure of state-awarded funds made by the Conteactor. Such audit shall
include management letters and audit recommendations. The State Auditors of Public Accounts
shall have access to all records and accounts for the fiscal year(s) in which the award was made. The
Contractor will comply with federal and state singe audit standards as applicable.

Audits and Inspections.

i.  The State and its agents, including, but not limited to, the Connecticut Aunditors of Pubiic
Accounts, Attorney General and State’s Attorney and their respective agents, may, at reasonable
hours, inspect and examine all of the paxts of the Contractor’s and Contractor Parties’ plants
and places of business which, in any way, ate related to, or involved in, the performance of this
Conteact,

ii. Al audits and inspections described in sections b through h of this section shall be at the State’s
expense.
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iii. The Contractor shall coopetate fully with the State and its agents in connection with an audit or
inspection. Pollowing any audit ot inspection, the State may conduct and the Contractor shall
cooperate with an exit conference,

iv. ‘The State shall malke afl requests for any andit or inspection in wiiting and shalt provide the
Contractor with at least twenty-four (24) houts” notice prior to the requested audit and
inspection date. If the State suspects fraud or other abuse, or in the event of an emergency, the
State Is not obligated to provide any prior notice

v.  The Contractor shall incorporate this entive Section verbatim into any contract or other
agreement that it enters into with any Contractor Party.

¢.  Records.

i.  The Contractor shall maintain, and shall requive each of the Contractor Patties to maintain,
accurate and complete Records. The Contractor shall make all of its and the Contractor Partics’
Recotds available at all reasonable hours for audit and inspection by the State and its agents.

it.  The Contractor shall keep and preserve or cause to be kept and preserved all of its and
Contractor Parties’ Records until three (3) years afler the latter of (i) final payment under this
Apreement, ot (ii) the expiration ot earlier termination of this Agreement, as the same may be
modified for any reason. The State may request an audit or inspection at any time during this
petiod. If any Clhaim or audit is started before the expirvation of this period, the Contractor shall
retain or cause to be retained all Records until all Claims or andit findings have been resolved.

Reports. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessaty to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal contidentiality laws, "The Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.

Delingquent Repotts. The Conteactor shall submit required reports by the designated due dates as
icentified in this Contract, After notice to the Conteactor and an opportunity for a meeting with an Agency
representative, the Agency reserves the right to withhold payments for services performed under this
Contract if the Agency has not received acceptable progress repotts, expenditure reports, refunds, and/or
andits as required by this Contract or previous contracts for similar or equivalent services the Contractor has
entered jnto with the Agency, This section shall susvive any Termination of the Cantract or the Expiration
ol its term.

Related Party Transactions. The Contractor shall veport all related party transactions, as defined in this
section, to the Agency on an annual basis in the appropriate fiscal report as specified in Part I of this
Contract. “Refated patty” means a pesson or organization related through marriage, ability to control,
ownership, family or business association. Past exercise of influence or control need not be shown, only
the potential ot ability to directly or indirectly exercise influence or control. “Related party transactions”
between a Conteactos: ot Conttactor Pacty and a related party include, but are not limited to:

a.  Real estate sales or leases;

b.  leases for equipment, vehicles or houschold furnishings;

c.  Mottgages, loans and working capital loans; and

d.  Contracts for manageiment, consultant and professional services as well as for materials, supplies and
other services purchased by the Contractor or Contractor Party.
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7.

10.

1L

Suspension or Debarment, In addidon to the representations and requitetnents set forth in Section D.d:

a.  The Contractor cettifies for itself and Contractor Parties involved in the adininisteation of federal o
state funds that they:

i are not presently debarred, suspended, proposed for debarment, declased incligible, or
voluntatily excluded by any governmental agency (federal, state or local);

ji. within a three year petiod preceding the effective date of this Contract, have not been convicted
or had a civil judgment rendered against them for commission of fraud or a criminal offense in
cohnection with obtaining, attempting to obtain or performing a public (federal, state or lacal)
transaction or contract under a public transaction; for violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of
recotds, making false statements or receiving stolen property;

jii. Are not presently indicted for or otherwise criminally ot civilly charged by a governmental entity
(federal, state or local) with conunission of any of the above offenses; and

iv. Tlave not within a three year period preceding the effective date of this Contract had one or
mote public transactions terminated for cause or fault,

b.  Any change in the above status shall be immediately reported to the Agency.

Subcontracts, Fach Contractor Party’s identity, services to be rendered and costs shall be detailed in Part T
of this Contract. Absent compliance with this requitement, no Contractor Party may be used or expense
paid under this Conteact unless expressly otherwise provided in Part T of this Contract. No Contractor Paty
shall acquite any direct right of payment from the Agency by virtue of this section ot any other section of
this Contract. ‘The use of Contractor Parties shalt not reffeve the Contractor of any responsibility or Liability
under this Contract. The Contractor shall make available copies of all subcontracts to the Agency upen
request.

Independent Capacity of Contractor. The Contractor and Contractor Parties shall act in an
independent capacity and not as officers or employees of the state of Connecticut or of the Agency.

Sovereign Immunity, The patties acknowledge and agree that nothing in the Solicitation ot the Contract
shall be construed as a modification, compromise or waiver by the State of any rights or defenses of any
Immunities provided by Federal law or the laws of the State of Connecticut to the State or any of its
officers and employees, which they may have had, now have or will have with respect to all matters arising
out of the Contract. To the extent that this section contlicts with any other section, this section shall
gover.

Indemunification

{(3) The Contractor shall indemnify, defend and hold hatmless the State and its officers, representatives,
ageuts, servants, employees, successors atd assigns from and against any and all (1) caims atising,
directly or indirectly, in connection with the Contract, including the acts of commission or omission
(collectively, the “Acts”) of the Contractor or contractor patties; and (2) liabilitics, damages, losses,
costs and expenses, including but not limited to, attotneys’ and other prafessionals” fees, arising, directly
ot indizectly, in connection with claims, Acts ot the contract. The Contractor shall use counsel
reasonably acceptable to the State in carrying out its obligations under this section. ‘The Conttactor’s
obligations under this section to indemnify, defend and hold harmless against claims includes claims
concerping confidentiality of any part of ot all of the Contractor’s bid, proposal or any records, any
intellectual propetty rights, other proprietaty rights of any person or entity, copyrighted or
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(b)

@

@
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uncopytighted compositions, secret processes, patented or unpatented inventions, articles or appliances
furnished or used in the performance.

The Contractor shall not be responsible for indeminifying or holding the State hatinless [rom any
liability atising due to the negligence of the State or any thied party acting under the divect control or
supervision of the State,

"The Contractor shall reimburse the State for any and all damages to the real or personal property of the
State caused by the Acts of the Contractor or any contractor parties. The State shall give the
Contractor reasonable notice of any such claims.

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 ot compromised in any way, even
where the Contractor is alteged or is found to have merely contributed in part to the Acts piving rise to
the claitms and/ot where the State is alleged ot is found to have contiibuted to the Acts giving rise to
the claims.

The Contractor shall eatry and maintain at all times during the term of the Contract, and during the
time that any provisions survive the term of the Contract, sufticient general liability insurance to satisty
its obligations undet this Contract. The Contractor shall cause the State to be named as an additional
insured on the policy and shall provide (1) a cettificate of insurance, (2) the declaration page and (3) the
additional insured endorsement to the policy to the Client Agency priot to the Effective Date of the
Contract evidencing that the State is an additional insueed. The Contractor shall not bepin Perfermance
until the delivery of these 3 documents to the Client Agency. State shall be entitled to recover under
the insucance policy even if a body of competent jurisdiction determines that State is contributorily
negligent.

This section shall survive the termination of the contract and shall not be kmited by reason of any
insurance coverage.

12, Choice of Law/Choice of Forum, Scttlement of Disputes, Claims Against the State,

The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut. Both
Parties agice that it is faiv 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 State, and to the extent that these
courts are coutls of competent jutisdiction, for the purpose of venue, the complaint shail be made
returnable to the Judicial District of Hattford only or shall be broughrt in the United States District
Court for the District of Connecticut only, and shall not be transferted to any other court, provided,
however, that nothing hete constitutes a watver or compronse of the soversign immunity of the State
of Connecticut. The Contractor waives any objection which it may now have or will have to the laying
of venue of any Claims in any forwm and further irrevocably submits to such jurisdiction in any suit,
action or proceeding,

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his/het designee whose decision shall be final, subject to any rights the Contractor
may have pursuant to state law. In appealing a dispute to the Agency Head pursuant to this section,
the Coniractor shall be afforded an opportunity to be heard and to offer evidence in support of its
appeal. Pending final resolution of a dispute, the Contractor and the Agency shall proceed diligently
with the perforinance of the Conlract.
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c.  The Contractor agrees that the sole and exclusive means for the presentation of any clim against the
State arising (ot this Contract shall be in accordance with Title 4, Chapter 53 of the Connecticut
General Statutes (Claims Against the State) and the Contractor further agrees not to initiate legal
proceedings, except as authorized by that Chapter, in any state or federal court in addition to or in
lieu of said Chapter 53 procecdings.

13, Litigation.

a,  The Contiactor shall requite that all Contractor Parties, as approptiate, disclose to the Contractor, to
the best of their knowledge, any Claims involving the Contractor Parties that might reasonably be
expected to matetially adversely affect their businesses, operations, assets, properties, financial
stability, business prospects ot ability to perform fully under the Contract, no later than ten (109 days
after becoming aware ot after they should have become awate of any such Claims. Disclosure shall
be in writing,

b, The Contractor shatl provide written Notice to the Agency of any final decision by any tribunal or state
or federal agency o coutt which is adverse to the Contractor or which results in a settlement,
comprotnise ot claim or ageeement of any kind for any action or proceeding brought against the
Contractor ot its employee ot agent under the Americans with Disabilities Act of 1990 as revised or
amended from time to time, Hxecutive Orders Nos. 3 & 17 of Governor Thomas }. Meskill and any
other requirements of federal or state law concerning equal employment opportunities or
nondisciiminatory practices,

14, Compliance with Law and Policy, Facility Standards and Licensing. Contractor shall comply with
all:

a.  pertinent local, state and federal Jaws and regulations as well as Agency policies and procedures
applicable to contractot’s programs as specified in this Contract. The Agency shall notify the
Contractor of any applicable new or revised laws, regulations, policies or procedures which the
Agency has responsibility to promulgate or enforce; and

b, applicable local, state and federal licensing, zoning, building, health, five and safety regulations or
ordinances, as well as standacds and ctiteria of pertinent state and federal authoritics. Unless otherwise
provided by law, the Contractor Is not relieved of compliance while formally contesting the authority to
require such standards, regulations, statutes, ordinance or critetda.

15.  Representations and Warranties, Contractor shall:
a.  perform fully under the Contract;

b, pay for and/or secure all pesmits, licenses and fees and give all required or appropriate notices with
respect to the provision of Services as described in Part T of this Contract; and

c. adhere to all contractual sections ensuting the confidentiality of all Records that the Contractor has
access to and ate exempt from disclosure undet: the State’s Freedom of Information Act or other
applicable Taw,

16. Protection of Confidential Information

A Conteactor and Conteactor Parties, at thelr own expense, have a duty te and shall protect from a
Confidential Information Breach any and alt Confidential Information which they come to possess or
control, wherever and however stored or maintained, in a commercially reasonable manoer in
accordance with curtent industry standards.
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b.  Fach Contiactor or Contractor Pacty shall develop, implement and maintain a comprehensive data -
security program for the protection of Confidential Information. The safeguards contained in such
program shall be consistent with and comply with the safeguards for protection of Confidential
[nfounation, and information of a similar character, as set forth in all applicable federal and state law
and written policy of the Depattment ot State concerning the confidenriality of Confidential
Information. Such data-security program shall include, but not be limited to, the following:

i A security policy fot employees telated to the storage, access and transportation of data containing
Confidential Information;

if. Reasonable restrictions on access to records containing Confidential Tnlormation, including access
to any locked stotage where such records are kept;

iif. A process for reviewing policies and security measures at least annually;

iv, Creating secure access controls to Confidential Information, including but not limited to
passwords; and .

V. Enctypting of Confidential Information that is stored on laptops, portable devices ot being

transmitted electronically.

¢ The Contractor and Contractor Parties shall notify the Departiment and the Connecticut Office of
the Attorney General as soon as practical, but no Iater than twenty-four (24) hours, after they
become awate of o suspect that any Confidential Information which Contractor or Contractor
Patties have come to possess or control has been subject to 4 Confidential Information Breach. Tfa
Confidential Information Breach has occurred, the Contractor shall, within three {3) business days
after the notification, present a credit monitoring and protection plan to the Commissioner of
Administrative Setvices, the Department and the Connecticut Office of the Attorney General, for
review and approval. Such credit monitoring ot protection plan shall be made available by the
Contractor at {ts own cost atd expense to all individuals affected by the Confidential Information
Breach. Such credit monitoring or protection plan shall include, but is not limited to reimbursement
for the cost of placing and lifting one (1) security freeze per credit file pursuant to Connecticut
Genetal Stattes § 36a-701a. Such credit menitoring or protection plans shall be approved by the
State in accordance with this Section and shall cover a length of time commensurate with the
circumstances of the Confidential Information Breach, The Contractors’ costs and expenses for the
credit monitoring and protection plan shall not be recoverable from the Department, any State of
Connecticut entity or any affected individuals.

d. The Contractor shall incorporate the requirements of this Section in all subcontracts requiring each
Contractor Party to safeguard Confidential Information in the same manner as provided for in this
Seetion.

e.  Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations

pursuant to HIPAA or the provisions of this Contract concerning the obligations of the Contractor
as a Business Associate of the Departiment,

C. Changes to the Contract, Teimination, Cancellation and Expiration,

1. Contract Amendment.

(a) No amendment to or modification ot other alteration of this Contract shall be valid or binding upon
the paties unless made in writing, signed by the patties and, if applieable, approved by the OAG.

(b) The Agency may amend this Contract to reduce the contracted amount of compensation if:
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the total amount budgeted by the State for the operation of the Agency or Services provided
under the program is reduced or made unavailable in any way; or

(&) Tf the Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor and the
Agency shall nepotiate the implementation of the reduction of compensation unless the parties mutually
agree that such negotintions would be futile. I the parties fail to negotiate an implementation schedule,
then the Agency may terminate the Contract effective no eadier than sixty (60) Days from the date that
the Contractor receives written notification of “l'ermination and the date that work under this Contract

- shall cease.

2. Contractor Changes and Assignment.

(a) The Contractor shall notify the Agency in writing:

(M

@)

at least ninety (90) days prior to the etfective date of any fundamental changes in the
Contractot’s corpotate status, including merger, acquisition, tansfer of assets, and any change in
fiduciary responsibility;

no later than ten (10) days from the effective date of any change in:

(A) its certificate of incorporation or other organizational document;

(B) mote than a controlling intetest in the ownership of the Contracror; or

(C) the individual(s) in charge of the performance.

(b) No such change shall relieve the Contractor of any responsibility for the accuracy and completeness
of the petformance. The Agency, after receiving written Notice from the Contractor of any such
change, may require such contracts, releases and other instruments evidencing, to the Agency’s
satisfaction, that any individuals retiving or otherwise separating from the Contractor have been
compensated in full or that allowance has been made for compensation in full, for all work
performed under terms of the Contract, The Contractor shall deliver such documents to the Agency
in accordance with the terms of the Agency’s written request. Fhe Agency may also require, and the
Conltractor shall deliver, 4 financial statement showing that solvency of the Contractor is maintained.
The death of any Contractor Patly, as applicable, shall not release the Contractor from the obligation
ta perform under the Contract; the surviving Contractor Parties, as appropriate, must continue to
perform under the Contract until performance is fully completed.

) Assignment, The Contractor shall not assign any of its rights or obligations under the Contract,
ghn -ont! SSigh any oL 1S righ g 3
voluntarily or othetwise, in any mannet without the prior written consent of the Agency.

M

2

The Contractor shall comply with requests for documentation deemed to be appropriate by the
Agency in considering whether to consent to such assignment.

The Agency shall notify the Contractor of its decision no later than forty-five (45) Days from
the date the Agency receives all requested documentation,

The Agency may void any assignment made without the Agency’s consent and deem such
assignment to be in violation of this Section and to be in Breach of the Contract. Any cancellation
of this Contract by the Agency for a Breach shall be without prejudice to the Agency’s or the
State’s rights ot possible claims against the Contractor.
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3, Breach.

(1) TIf either party Breaches this Contract in any gespect, the non-breaching pacty shall provide written
notice of the Breach to the breaching party and afford the breaching party an oppottunity to cure
within ten (10) Days from the date that the breaching party receives the notice. In the case of a
Contractor Breach, the Agency may modity the ten (10} day cure period in the notice of Breach. The
right to cure petiod shalt be extended if the non-breaching patty ts satisfied that the breaching party
is making a good faith cffort to cure, but the nature of the Breach is such that it cannot be cured
within the right to cure perfod. The Notice may include an effective Contract cancellation date if the
Breach is not cured by the stated date and, unless otherwise modified by the non-breaching party in
writing prios to the cancellation date, no further action shall be required of any patty to effect the
cancellation as of the statedt date. If the notice does not set forth an effective Contract cancellation
date, then the non-breaching party may cancel the Contract by giving the breaching party no less
than twenty four (24) houts” prior weitten Notice after the expiration of the cute period,

(b) If the Agency believes that the Conirrctor has not performed according to the Contract, the Ageney
may:

{1} withhold payment in whole or in part pending resolution of the performance issue, provided
that the Agency notifies the Contractor in writing prior to the date that the payment would have
been due in accordance with the budget;

{3 temporarily discontinue all or patt of the Setvices to be provided under the Contract;
(3) petmanently discontinue part of the Services to be provided under the Contract;

(@) assign appropriate State personnel to provide contracted for Services to assure continued
performance undes the Contract until such time as the contractual Breach has heen cotrected to
the satisfaction of the Agency;

(5)  require that contract funding be used to enter into a subcontract with a person ot persons
designated by the Agency in order to bring the program into contractual compliance;

{6) take such other actions of any nature whatsoever as may be deemed appropuate for the best
interests of the State or the program(s) provided under this Contract or both; or

(7) any combination of the above actions.

) The Contactor shall return all unexpended funds to the Agency no later than thivty (30) calendar days
after the Contractor receives a demand from the Agency.

() Inaddition to the rights and remedies granted to the Agency by this Conteact, the Agency shall have alt
other rights and remedies granted to it by law in the event of Breach of or default by the Contractor
under the tetms of this Contract.

{¢) The action of the Apency shall be considered final. If at any step in this proeess the Contractor fails to
comply with the procedure and, as applicable, the mutually agreed plan of correction, the Agency may
ptoceed with Breach temedies as listed under this section,

() Non-enforcement Not to Constitute Waiver of Breach,  No waiver of any Breach of the
Contract shall be interpreted or deemed to be a waiver of any other or subsequent Breach, All
remedies afforded in the Contract shall be taken and construed as cumulative, that is, in addition to
every other temedy provided in the Contract or at law or in equity. A party’s failure to insist on strict
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petformance of any section of the Contract shall only be deemed to be a waiver of rights and
remedies concerning that specific instance of performance and shall not be deemed to be a waiver of
any subsequent rights, remedies or Breach,

4.  Ending the Contractual Relationship; T'ermination,

This Cosntract shafl remain in full force and effect for the dutadon of its entire term or undl such time
as it is terminated earlier by either party or cancelled.

If this Contract is terminated fot any reason, cancelled or it expites in accordance with its term, the
Contractor shall do and petform all things which the Apency deteimines to be necessary or approptiate
to assist inx the orderly cessation of Setvices it performs under this Contract. In ordet to complete such
transfer and wind down the performance, and only to the extent necessary or appropriate, if such
activities ave expected to take place beyond the stated end of the Contiact term then the Contract shall
be deemed to have been automatically extended by the mutual consent of the parties priot to its
expiration without any affirnaative act of either party, including executing an amendment to the
Contract to extend the term, but only until the transfer and winding down are complete,

‘Termination.

i Notwithstanding any provisions in this Contract, the Agency, through a duly authorized
employec, may Terminate the Contract whenever the Agency makes a written determination
that such Termination is in the best intevests of the State. The Agency shall notify the
Contractar in writing of Termination pursaant to this section, which notice shall specify the
elfective date of Termination and the extent to which the Contractor must complete its
Performance undet the Conttact priox to such date,

ii. The Agency may tetminate the Contract at any time without prior notice when the funding for the
Contract is no longer available.

ii.  Notwithstanding any provisions in this Contract, the Apency, through a duly autherized
employee, may, after making a written determination that the Contractor has breached the
Contract, Terminate the Contract in accordance with the provisions in the Breach scction of
this Contract.

iv. MNotwithstanding any provisions in this Contract, the Agency may iminediately terminate or
cancel this Contract in the event that the Contractor or any subcontractors becomes financially
unstable to the point of threatening its ability to concluct the services required under this
Contract, ceases to conduct business in the noemal coutse, makes a general assignment for the
benefit of creditors, suffets or permits the appointment of a receiver for its business ot its
asscts,

v.  Such Notice of Termination shall be sent in accordance with the Notice provision contained on
page 1 of this Contract. Upon receiving the notice from the Agency, the Contractor shall
irmmediately discontinue all services affected in accordance with the notice, undertake all
commetcially reasonable efforts to mitigate any losses or damages, and deliver to the Agency all
Records. The Recotds are deemed to be the propetty of the Apency and the Contractor shall
deliver them to the Agency no later than thirty (30) days after the Termination of the Contract
or fifteen (15) days after the Contractor receives a written request from the Agency for the
Records. The Contractor shall deliver those Recosds that exist in electronic, magnetic or other
intangible form in a non-proptietary format, sach as, but not lmited to, ASCII or TXT.

vi.  Upon receipt of a writtete notice of Termination from the Agency, the Conteactor shall cease
operations as the Agency directs in the notice, and take all actions that ate necessaty or
appropriate, or that the Agency may reasonably direct, for the protection, and preservation of
the Goods and any other property. Except for any work which the Agency divects the
Contractor to Petform in the notice prior to the effective date of Terminaticn, and except as
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otherwise provided in the notice, the Conttactor shall terminate or conclude all existing
subcontracts and purchase orders and shall not enter into any further subconteacts, purchase
ordets or commitments.

The Contractor shall retuin to the Apency any funds not expended in accordance with the terms
and conditions of the Contract and, if the Conteactor fails to do so upon demand, the Agency may
recoup said funds from any fukure payments owing under this Contract ot any other contiact
between the State and the Contractor. Allowable costs, as detailed in andit findings, incurted until
the date of termination or cancellation for opetation or transition of program(s) under this
Contract shall not be subject to recoupment,

The Agency shall, within forty-five (45) days of the effective date of Termination, reimburse the
Conttactor for its Pecformance tendered and accepted by the Agency in accordance with Part 1
in addition to all actual and reasonable costs incurred after Termination in completing those
pottions of the Performance which the notice required the Contractor to complete. However,
the Contractor is not entitled to receive and the Agency is not obligated to tender to the
Contractor any payments for anticipated or lost profits. Upon request by the Agency, the
Contractor shall assigh to the Agency, or any replacement contractor which the Agency
designaices, all subcontracts, purchase orders and other commitments, deliver to the Agency all
Records and other information pertaining to its Performance, and remove from State premises,
whether leased or owned, all of Conteactor's property, equipment, waste material and rubbish
related to its Performance, all as the Agency may request.

For bireach ot violation of any of the provisions in the section concerning Representations and
Warranties, the Agency may Lerminate the Conteact in accordance with its terms and revoke
any consenits to assignments given as if the assignments had never been requested or consented
to, without liability to the Contractot or Contractor Patties ot any third party.

Upon Termination of the Contract, all rights and obligations shall be aull and void, so that no
party shall have any futther rights or obligations to any other party, except with respect to the
sections which survive Termination. All representations, warranties, agreements and rights of
the parties under the Contract shall survive such Termination to the extent not otherwise
limited in the Contract and without each one of them having to be specifically mentioned in the
Contract,

Termination of the Contract pursuant to this section shali not be decnred to be a breach of contract by
the Agency.

Transition after Termination or Expitation of Contract.

If this Contract is terminated for any reason ot it expives in accordance with its term, the
Contractor shall do and petfoem all things which the Ageney determines to be necessary or
approptiate to assist in the orderly cessation of Sexvices it performs under this Contract. In ordey
to complete such wansfer and wind down the performance, and only to the extent necessary or
appropiiate, if such activities are expected to take place beyond the stated end of the Contract
tertn then the Contract shall be deemed to have been automatically extended by the mutual
consent of the parties prior to its expitation without any affirmative act of either party, including
executing an amendment to the Contract to extend the term, but only until the transfer and
winding down ate complete,

If this Contract is tetminated, cancelled or not renewed, the Contractor shall return to the
Agency any equipment, deposits or down payments made ot purchased with start-up funds or
other funds specifically designated fot such purpose under this Contract in accordance with the
written instructions from the Agency in accordance with the Notice provision of this Conteact,
Wiritten Instctions shall include, but not be limited to, a description of the equipment to be
returned, whete the equipment shall be returned to and who is responsible: to pay for the
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delivery/shipping costs. Unless the Agency specifies a shorter time frame in the letter of
instructions, the Contractor shall affect the requrns to the Agency no later than sixty (60) days
from the date that the Contractor receives Notice.

D. Statutory and Regulatory Compliance.

1.

Americais with Disabilities Aet, The Contractor shall e and remain in compliance with the Americans

with Disabilities Act of 1990 (http:/ A www.ada.gov/) as amended from time to time (“Act”) to the extent
applicable, duting the term of the Conteact, The Agency may cancel or terminate this Contract if the
Contractor fails to comply with the Act. The Contractor represents that it is familiar with the terms of this
Act and that it is in compliance with the lasw. ‘The Contractor warrants that it shall hold the State harmless
from any liabifity which may be imposed upon the state as 1 result of any failure of the Contractor to be in
compliance with this Act. As applicable, the Conttactor shall comply with section 504 of the Federal
Rehabilitation Act of 1973, as amended from time to time, 29 US.C. § 794 (Supp. 1993), regarding access to
programs and facilities by people with disabilities.

Utilization of Minotity Business Enterprises. The Contractor shalt perform under this Contract in

.accordance with 45 C.ER. Part 74; and, as applicable, C.G.S. §§ 42-60 to 4a-60a and 4a-6Qg to carxy out this

policy in the award of any subcontracts,

Non-discrimination,

a. Dot purposes of this Section, the following terms are defined as follows:

(1) "Commission" means the Commission ot Human Rights and Opportunities;

(2) "Contract” and “contract” include any extension or modification of the Contract ot contract;

(3) "Contractor" and “contractor” include any successors or assigns of the Contractor ot
contractor;

(4} "Gender identity or cxpression” means a person's gender-related identity, appearance ot
behavior, whether or not that gender-related identity, appearance or behavior is different from
that traditionally associated with the pexson’s physiology or assigned sex at birth, which gender-
related identity can be shown by providing evidence including, but not limited to, medical
history, carc or treatment of the gender-related identity, consistent and uniform assettion of the
gender-retated identity or any other evidence that the gendet-reitated identity is sincerely held, .
patt of a person's core identity or not being asserted for an improper purpose.

(5) “good faith" means that degree of diligence which a reasonable person weuld exercise in the
performance of lepal duties and obligations;

(6) "good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary
to comply with statutory or regulatory requirements and additional or substituted efforts when it
is determined that such initial efforts will not be sufficient to comply with such requirements;

(7) "matital status" means being single, married as recognized by the State of Connecticut,
widowed, separated or divorced,

(8) "mental disability” means one or more mental disorders, as defined in the most recent edition of
the American Psychintric Association's "Diagnostic and Statistical Manual of Mental Disorders"”,
or a recotd of ot regarding a petson as having one or more such disorders;

(9) "minority business enterprise” means any small contiactor or supplier of materials fifty-one
percent ot mote of the capital stock, if any, or assets of which is owned by a person ot persons;
{1) who are active in the daily affairs of the enterprise, (2) who have the power to direct the
management and policies of the enterprise, and (3) who are membess of a minority, as such
teem is defined in subsection (a) of Connecticut General Statutes § 32-9n; and

(10) "public works contract” means any agreement between any individual, firm or corporation and
the State or any political subdivision of the State other than a municipality for constiuction,
rehabilitation, conversion, extension, demolition ot repair of a public building, highway or other
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changes or improvements in real property, ot which is financed in whole ot in part by the State,
inclading, but not limited to, matching expenditures, grants, loans, insutance ot guarantees.

"For purposes of this Section, the terms "Contract™ and “contract” do not include a contract where each
putp s

contractot is (1) a political subdivision of the state, including, but not limited to, a municipality, (2) a
quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not
limited to any federally recognized Indian tribal governiments, as defined in Conn. Gen. Stat. Section 1~
267, (4) the federal government, (5) a foreign government, ot (6} an agency of a subdivision, agency,
state or government described in the immediately preceding envumerated items (1), (2), (3), (1) ot (5).

i.  The Contractor agrees and wareants that in the performance of the Contract such Contractor
will not discriminate or permit discrimination against any person or group of persons on the
grounds of race, color, religious creed, age, marital status, national oxigin, ancestiy, sex, gender
identity or expression, mental retardation, mental disability or physical disability, including, but
not limited to, blindness, unless it is shown by such Conteactor that such disability prevents
petformance of the work involved, in any manner prohibited by the laws of the United States ot
of the State of Connecticut; and the Contractor further agrees to take affirmative action to
insure that applicants with job-related qualifications are employed and that employees are
treated when employed without segard to theit race, color, religious creed, age, marital status,
national origin, ancestty, sex, gender identity ot expression, mental retardation, mental disability
ot physical disability, including, but not limited to, blindness, unless it is shown by the
Contractor that such disability prevents performance of the work involved;

fi.  the Contractor agrees, in all solicitations or advertisetnents for employees placed by or on behalt
of the Contractot, to state that it is an "afliemative action-equal opportunity employer” in
accordance with regulations adopted by the Comumnission;

iii. the Contractor agrees to provide each labor union or representative of workers with which the
Contractor has a collective bargaining Agrecment or other contract or understanding and each
vendor with which the Contractor has a contract or understanding, a notice to be provided by
the Commission, advising the labor union or workers’ representative of the Contractor's
commnitments under this section and to post copies of the notice in conspicuous places available
to employees and applicants for employment;

iv. the Contractor agrees to comply with each provision of this Section and Connecticut General
Statutes §§ 46a-68e and 46a-68f and with each regulation or relevant order issued by said
Commission pussuant to Connecticut General Statutes §§ 46a-56, 46a-68e and 46a-68f; and

v.  the Contractar agrees to provide the Commission on [urman Rights and Oppottunities with
such information requested by the Commission, and permit access to pertinent books, records
and accounts, concerning the employment practices and procedures of the Contractor as relate
to the provisions of this Section and Connecticut General Statutes § 46a-56. If the contract is a
public wotks contract, the Contractor agrees and warrants that he will make good faith efforts
to employ inotity business enterprises as subcontractors and suppliers of matetials on such
public works projects.

Determination of the Contractor's good faith efforts shall inclade, but shall not be limited ro, the
following factors: The Contractor's employment and subcontracting policics, patterns and practices;
affirmative advertising, recruitment and training; technical assistance activities and such other
reasonable activities or efforts as the Commission may prescribe that are designed to ensuve the
patticipation of minority business enteeprises in public works projects.
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(d) The Contractor shall develop and maintain adequate docunentation, in a manner prescribed by the

Conunission, of its good faith cfforts.

(&) The Conteactor shall include the provisions of subsection (b) of this Section in every subcontiact or

®

&)

purchase order entered into in order to fulfill any obligation of a contract with the State and such
provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Comsnission. The Centractor shall take such action with respect to any
such subcontract or purchase ordet as the Comtnission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes
§46a-56; provided if such Contractor becomes involved in, or is threatened with, litigntion with a
subcontractor or vendot as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to entet into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.

‘The Contractor agrees to comply with the regulations referred to in this Section as they exist on the
date of this Contract and as they may be adopted or amended from time to time during the term of
this Contract and any amendments thereto.

(13 The Contractor agtees and wareants that in the performance of the Contract such Contractor
wilt not discriminate ot permit discrimination against any person or group of pessons on the
grounds of sexual orientation, in any manner prohibited by the kaws of the United States or the
State of Connecticut, and that employees ate trested when employed without regard to their
sexual odentation;

(?) the Contractor agrees to provide cach labor union or representative of workers with which such
Contractor has a collective bargaining Agreement or other contract or understanding and each
vendor with which such Contractor has a contract or understanding, a notice to be provided by
the Commission on [Tuman Rights and Opportunitics advising the labor union or workers’
representative of the Contractor's commitments under this section, and to post copies of the
notice in conspicuous places available to employees and applicants for employment;

(3) the Contractor agrees to comply with each provision of this section and with each regulation or
relevant order issuzed by said Commission putsuant to Connecticut General Statutes § 46a-56;
and

(4) the Contractor agrees to provide the Commission on Human Rights and Oppottunities with
such information requested by the Commission, and permit access to pertinent books, records
and accounts, concerning the employment practices and procedures of the Contractor which
relate to the provisions of this Section and Connecticut General Statutes § 46a-56.

W)y The Contractor shall include the provisions of the forepoing paragtaph in evety subcontract or
p going paragiap ¥

putchase order entered into in order to fulfill any obligation of a conttact with the State and such
provisions shall be binding on a subcontractot, vendor or manufacturer unless excmpted by
regulations or orders of the Commission. The Contractor shall take such action with respect to any
such subcontract or putchase order as the Commmission may direct as a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticut General Statutes

§ 46a-56; provided, if such Contractor becomes involved in, or is threatened with, litipation with a
subcontractor ot vendor as a result of such direction by the Commission, the Contiactor may request
the State of Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.

Executive Orders. This Contract is subject to the provisions of Executive Otder No. Three of
Govetnos Thomas J. Meskill, promuigated June 16, [971, concerning labor employment practices,
Lxecutive Order No. Seventeen of Governor Thonyas J. Meskilf, promulgated February 15, 1973,
concetning the listing of employment openings and Executive Order No. Sixteen of Governor John G.
Rowland promulgated August 4, 1999, concerning violence in the workplace, all of which are
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incorpotated into and are made a patt of the Contract as it they hadrbeen fully st forth init. The
Contract may also be subject to the appticable patts of Executive Order No. 7C of Governor M. Jodi
Rell, promulgated July 13, 2006, concerning contiacting reforms and Executive Order No. 14 of
Governor M. Jodi Rell, promulgated April 17, 2006, concerning procutement of cleaning products and
services, in accordance with their respective terms and conditions. If Executive Orders 7C and 14 are
applicable, they are deemed to be incorporated into and are made a pact of the Contract as if they had
been fully set fotth in it. At the Contractor’s request, the Department shall provide a copy of these orders
to the Contractor, .

5. Campaign Contribution Restrictions. Tor all State contracts as defined in C.G.S. § 9-612(g) the
authotized signatory to this Contsact expressly acknowledges receipt of the State Flections
Enforcement Commnission’s (“SEEC”) notice advising stale contractors of state campaign
conttibution and solicitation prohibitions, and will inform its principals of the contents of the notice
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the 1avarsa side of s page).

"This wotica is provided under the anthanily of Connettienf Ganeval Statuiss §9 612} 2}, a5 amended by P.A. 10-1, aud i for
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o slane contracior, pro1gective slald coniradtor, principal af a stale coutractor sr principal of a prospective state confracter, with regard
10 & state COMPRCE DT Siale confraer Soffcitalion with or fiom 3 thate agency in the execntiva brauch o 3 quati-public agency or 2 helder, ar
principal of 3 haolder of 2 valid pregnabification cavficatz, stafl wake 3 contnbuton to (1) an exploratory cotmikes 61 candidite commitide
asnblishad by 2 candidata for vominaion or elaction to fie office of Goveruor, Lieutenans Goventor, Auotuey Geusral, Stafe Comptroller,
feaeuy of the S1ate or Stare Traszurer, (¢i) 3 political coumy/ttee aunthoriz2d 1o make contribucions or expendipuras {0 or for tha benefit of

In addition, no Boldar or principa) of a holder of a valid prequilification certificate, vhall make a contibution to (1) 2 exploratory
comumittae or candidaie commaittze emablished by 3 candidsta for nominstion or elestion fo k2 office of Stare semator or Siale
reprasentative, (i) a poltical commilfes anthorized to muke conmtutions or expendinwes 1o o1 for tae banefit of such condidates, ar (ifi} a

Ou and after Jaunary b, 3001, na slata conkactor, prospachive stata contracdor, priucipal of A state connacier or principal of a prospeciive
wate cortractay, with ragard ro & state contract or 313t2 conmace solititation with o frond % state azzucy in te exerutive branchior s

quashpublis agency of a holder, or priucipal of a helder of a vslid praqualification cemificate, saall kuowingly sofitnt conbiburions fiom
tae Late conwaclors oF prospecnve stite couraclors employeas of from a snbcontracior ar prwcipalr of tire sebconfracior on hebhadf of (i)
10 exploratery commitez of candidate comwitize estiblivhed by & candidate for nemination or election o the ofitce of Govemor,
Lientanant Goverter, Aoty Gizueral, State Cempiraller, Secretary of the S1ata or State Treavurer, {ii) a politicol committes awhorized to

i DUTY TO INFORM

possible penaltias and other conseauances of any vishinen thereof

Srate coutractors and prospartiva state conmaciors e required to Inforoy tkeic principals of tha abova prehibitions, a5 applicabls, and the

PENALTIES FOR VIOLATIONS

panaldes:

fice 1ha amaust of fiz probibized couprfbisions made by thair principals,

:mpmomu:ucof.lotmore fazu 5 years, of cot were than $5,C00 in fines, or bati.

C O\TR-X( T CO‘\SF_QL’E CES

Conmbudons or colicitations of coumbutions nusde in violnjos of the above prohibiions nay result in tha fellowing civil and ainkpsl

Civil peaaliies-—Tip to $2,000 or fwice fae aptoret of te prolubited contribution, whickever is grearer, agsiust 1 priccipal or x conuackor.
Ay srate confracter o prospective f1ate contracter which falls 10 make reazonsblie effeats to comply wicy the provisions requitiog cetice to
Iks principals of taese polubitions dud 122 pesuble coutequences of teis vielations nay alio be sibject to civil penaldes ofvp to 82,000 o7

Crisninal peoslifer—Any Tnowing and wllful violsden of the probibition is a Class D felony, whick may subjece the vielator 1o

valded

Commission datzamines iarmitizwing circnnisiarces exizt coucaming wwh violaron.

cirqimstances exist conterning such vielation.

to “Lobbyisi-Counactor Limitanons.™

In tie ca3e *f 1 shate contractor, co:xmbucwns m:ni= or solicited du violstien of the sbova pw’ubuious whay resli iy the confract baing

I tie case of a praspecrva fata conhagtor, contribuiions mid? or selicited i viclaon of the above prohibitiens shall result iu the contract
dazeribed in L2 sfate conqast sodiciiation net balag swarded (o {ha prospactive stale contracler, wnlzss the State Election: Eonforcemmatt

Thz S1ate skail vot award any othar state conmsct 1o myone fourd o violztion of fae abave pronibitiens for a parioed of ene year after the
zlacrion for which wich conmibutien is wade or solicited, wuless the Srae Bleaiions Enforcemant Commission detenubnss fhar widzacdug

Addidonal joformzation may ba fowsd on e website of the State Elections Enforcement Commudssion, mww ct.govistes. Click on (ks link
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CONNTCTIUT ATATE ILECTIONS ENTORCEMINT COMMESSION
Ras 141
Pagi loll

CDEFINITIONS

~S1aL2 COMIACHd MANT: J person, businsis eotity or conprofit o1zarizaion that enters inta 3 state conzct. Such parscy, Tuilnazs eatiy or ronpiafil
otgsmizetion shall be dremad o b2 1 state cenieactar unhl Dacamber dimmy-first of 1ha yeer in which such contract fanainstes, "Stete coatracior” doas not
frchede a wacickpalitg or acy otier potiteal sthdivivion of the staze, {echiding day entitizs o asseciztion duly creatzd by the neucicipality of palidcal
findiviten evehuisivaly amanzst thanzalves (o funker 2oy pupas2 antsasizad by statuiz of ChaRae, of £u amployea (o (G2 eusutiva o1z va brenchof
Ha1p govamnasd of 3 quasi-public 2zeeey, whatkar in fve cIaatfiad or uzchagtified sevvice and full or paredines, sed owly in sach pecson's caprelty 45 2 stus
of faasi-patlic 2zeacy srployes

“Protpactivi 11ee COLUMCHAL” Misant A P42309, buiiness entiiy of nenprofil orzanization fhat ) subatits 3 raspotse1a 3 state couttcr tolicindon by the sue,
2 sipe axancy ¢ & quza-pubile 2eeacy, of 2 pepasal o respensa b 2 request for progoiali by tha stite, 2 slets zyenty o1 & quail-public agancy, uant the
carteact B3y Deza anvared into, or i) ko'ds 2 vehié prequolifezon certificats fnuad by the Cotimizsioner of Admirisazive Sarvicasun
“Propaetive sinte caciacior” does cot irclida o nnrmicinality of any athes paliceal autdiviston of the s, incleding acy artitizs or assoziationt duly
crented by G2 punteipadiy 95 political subdivisien excusively antoazs thanteivas to further 2ny pemose sukorized by 1atute o thanier, o7 0 eniploy
i 22 excumiva or lagislative branch of state zeverrncent or 2 quesi-public azeccy, whatkzs ia the chasiified oz ucclassified servica and )l o7 part-time, aad
orly in vach person’s capeity a3 A stat2 or quasi-public e zency enployee.

“Principt] of & SUHR €2TACIAT 0F PAMBACLVE 012 comtrector” 152105 {f) any individual whe is ¥ mant 67 of e boxrd of directars of, o E2i 3o awrership
jeterest of five par cent o7 gnere i, 2 shate Conmacter of fve siate contactay, whichis a busisasi eciity, excey( for an individuaf wha is an=2mher of
1h2 board of directors of » Roaptofit ceasrizatien, 4ity n iedividesd who i entployzd by 3 tiate conmactas ar prospecdva stard contrectes, Which s & buiiness
ntity, a5 previdest, itessures of exacuiive vice presiden, (i) an individual who is the chief evacudve officer of & stafe contrector o7 prospative stz
contrackor, which i 1ot 3 buiress soty, or 3E3 stala contractor of propativa tata contmzctor s £a such officer, then the 9ficer who duly yos
corparable powan: ond dudas, (iv) 1u officer of a0 employes of any Eits corimaclor o7 prospeetiva tiata coamracior wha ks maxagiefal or diserétisnary
2ezpausiBiliins Witk Fespest 1o 51900 contract, v shs spousa or & Jupon n yeals of 2ze ar older of an individil dasenbad i this
peraziaph, of (i) 2 poliiczt commaittsz estbtihad of cortroled by 2o jrdividial dricnted in Gis nabpors groph or e basinass etiity oz newprodt
OrZenizalion thal i Ed §i3t2 Lontrdetar ot prospechive yats coatactar

“Htate Comm T WRmN5 Ak 2zTeausnl of CopT 2ot With (12 tfate of any 1t2s dzaecy 0f ary i si-public axency, [41 throuzh a prolurmert precess of
athawis, having & valez of fifiy thousiud éaliars of niore, of A combleation or sariss of such aaraements o cociaets having avaluz of va hucdred
dravszed dotars or mesz fo a ctlendor vaar, for () the enfton of seivices, () the fumithics of zuy goads, matzrisl. supphies, eqnipmant or oy jtenis of
3oy Hied, (lis) tha const: o Alteation or repair of acy pedlic buildicg or publiz work, [iv) G acquisirion, seis or Larie of any lacd or tailding, (v) a
Ticeativg armangenent, of (39) 8 #a28, Toac of lean ziarensss, “Ssete coatrace” daes vt intiuds roy spresment of contrast with the dhats, any piaed egency of
2uy QuaLFUETe dgenty harts ssciuzively f2denaity fundsd, 20 sducerion tozn, a loant 09 dn individinal for other 2han conumerelsl purpds e of duy Egeenusdy
OrconT2oL i REn a2 §1A12 oF a0y su2fe rravey aud tha Uniad Smmies Departeant of e Nivy of the Unitad Statzs Depanimeni of Delficie.

% tata conmact wlicitanon” nens & LeuEsl By a star2 azancy or ¢uati-public s2emy, o whataver form fssusd, iecluding, but not linsited 19, an fnvinos 1o
td, rxuzst for prepedals, requeit fof icfarmatien of recazse for quates, invitdoz bds, quoias or odiar typss of subiminals, rongh a cenpetitiva promzeament
proceis or oty procais authorizad by aey walving conpetitive pregurematt.

“Mansgerial or diicresiorasy terponarbilites with wapect fo 4 state contaed” eans having diract, extamive 2nd substantive rasponsitifss with resfact o
t:2 cezotisdon of the itxtz connbt and ped perighanal, ctarfead or ministeriel resporiiafitizs,

“Pepeadant deld” mas 9 <hild reisding in an individmt’s Towsekold who may Jegeliy s ¢lalaed a1 & depecdacten the fafenal tntonid 1 of tuch
jrdnidel,

*Solich” meacs {A) teguasting data connbation b mads, {B) peviicipuing i ony Aud-radsing oxiivitfas for o condidata conmmairtae, wvpletateny

commines, palincal conwaitts2 o7 patey conuniites, incfudivg, bus oot Uimited to, ferwarding tickets o potardal ceatmibuson, tecelving coatibutions fx
HATaREIea 0 2ny suth comunittae of Simdling coatnkutions, (C) renving 23 chaiperion, readuser of d2puly trayseear of any mrhvommitizs, o (D)
estoalishing a potitical coumings €o7 2 i0'e prrpoie of solicitng of teceivieg conmibutians for any conmmiviaz, Solicis deas cotiminde: () making 3
cortritiion thxt s ofemvits peniad by Chapter 155 of G Connecvious General Stescts; (j) tnferoting iy Fésson of 2 pasinen taken ty 3 cndidats for
sudlic offica o & pillic offieiat, (i) netifing the paron of sxy zcfivities of, or contacs infomariion for, any <endidala for public office; o1 (W) szning asa
wernabar 40 Fay pary conmdnea of 33 an officee of vich cotamitess Gzt is Dot otizrnise prohibited in it sxcton

~Huiortacta” BRALY auy pired, basloss eclity of Gongrofil orzzaization bt conterdts 10 pErfor past or 2b of the chlizationt of & siste conbactor's
s1sta cortiatt. Such pateon, busicsss snnty or nonfsof argenizetion hall be d2eniad 1o te o suncontrecler wntil Decamber thivey first of tha yaar iz which
1ke qutcontract tanuinztes. “Suteonnector” fogi not incleda (1 a municipality or pay othar political subdivisien of tha g3z, inciuding 2oy endides o1
snsaciatisug Aly<T21ed by the muciciyality or patifical subdivision suclisively amongir therszligs to futher auy yuiposs 2urhorized by stanna oF (hanter,
of {it) an emaployee o the 2vecubve o legislades hraceh of stete goverument oF a queti-public 2zenty, whather ia the chassified o1 ucehusified sanics and
fult or pert-Emz, 231 only i sweh parien's capraity 23 3 stele o1 G pablic agenty ancployss.

-

“Pirsipe] of a subiontrctor” waems ) any indidurt who §s 2 mawber of 1l:2 Yorrd of directons of, o7 has an owaership juterest of fiva par cert o more in,
2 wibeortractar, which iy a buslasss estity, except for 22 individest wha i5 2 meniber of tha board of direttors of s nonytofit erganization. @) 2n icdividuzl
iployad by & subcontsctor, whith is 2 busirass snty, a4 president. ysaivrss of execwiiva vice prasidzcs, (i) an indidodd wha fs h2 chisl
exeregive officer of 2 subsoracror, which is ot a businasy entity, or if  wikeenirector bhas o vach ofiicer, than the offfcer whe duly poutesies corparable
nowass 2nd dullss, (v} so officar or an ¢wployes of ay subeeatmacior who ks puawa pacia] of discretionary rsrpondivthities nith tespict 1o & subconirat
with 2 et carazetor, {vh tha tpeusa or 2 depandant culd who i3 efghteen vears of aze o7 older of an individual desenbad in Vs wipersgaph. er (Vi) a
poliical comamiese ¢itlished ot copzralled by 4 1editidnl descaibad in this vsbpatagreph or ha burinast eanity of Lorprofit osganization that 1s the
sUhreotactar,
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Disclosute of Records. ‘This Contract may be subject to the provisions of section 1-218 of the
Connecticut General Statutes. In accordance with this statute, each contract in excess of two million five
hundred thousand dollars between a public agency and a person for the performance of a governmental
function shall (a) provide that the public agency is entitled to receive a copy of records and files related to
the perforimance of the governmental function, and (b) indicate that such records and files ate subject to
FOTA and may be disclosed by the public agency pursuant to FOIA, No request to inspect or copy such
tecords o files shall be valid unless the request is made to the public agency in accordance with FOTA.
Any complaint by a person who is denied the right to inspect or copy such records or files shall be
brought to the Freedom of Information Commission in accotdance with the provisions of sections 1-205
and 1-206 of the Connecticut General Statutes.

Whistleblowing. 'T'his Contract is subject to C.G.S, § 4-61dd if the amount of this Contract is a “large
state contract” as that teemt is defined in C.G.S. § 4-61dd(h). ¥n accordance with this statute, if an officet,
employee ot appointing autharity of the Contractor takes or threatens to take any personnel action
against any employec-of the Contractor in retaliation for such employee’s disclosure of information to any
employee of the Contracting state or quasi-public agency or the Auditors of Public Accounts or the
Attorney General under subsection (a) of such statute, the Contractor shall be liable for a civil penalty of
aot more than five thousand dollars (85,000} for each offense, up to a maximum of twenty per cent (20%)
of the value of this Contract. Each violation shall be a separate and distinct offense and in the case of a
continuing violation, each calendar day’s continuance of the violation shall be deemed to be a separate
and distinct offense. The State may request that the Attorney General bring a civil action in the Supetior
Court for the Judicial District of Hattford to seck itposition and recovery of such civil penalty. In
accordanee with subsection (f) of such statute, each latge state Contractor, as defined in the statute, shall
post a notice of the relevant sections of the statute relating to large state Conteactors in a conspicuous
place which is readily available for viewing by the employees of the Contractor. .
Summaty of State Ethics Laws, Pursuant to the requirements of section 1-101qq of the Connecticut
General Statutes, the summary of State ethics laws developed by the State Fthics Commission pursuant to
section 1-81b of the Connecticut General Statutes is incotporated by reference into .md made a part of
the Contract as if the summary had been fully set forth in the Contract,

hitp:/ /vrww.ct.gov/ethics/cwp/view.asp?a=23138q=432632#parrd
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