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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractot: SYSTEMS AND METHODS, INC.

Contractor Address: 106 WEDGEWOOD SQUARE, CARROLLTON, GA 30117
Contract Number: 999SMI-CSS-01 / 08DSS1701ZA

Amendment Number: A3

Amount as Amended: $37,222,382

Contract T'erm as Amended: 11/01/08 - 10/31/18

The contract between Systems and Methods, Inc. (the Contractot) and the Department of Social Services (the
Department), which was last executed by the parties and approved by the Office of the Attorney General on
9/7/2010, is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $18,189,189 from $19,033,193 to
$37,222,382 to fund program setvices through 10/31/18.

2. Of the total maximum amount payable, an amount not to exceed $2,902,365 shall be paid to the Contractor
through funds received by the Department from the State of Rhode Island.

3. ‘'The Contractor’s monthly invoice for the operation of the Connecticut State Disbursement Unit shall include an
administrative credit of $11,095.25 per month during the contract period, representing the State of Rhode
Island’s share of the administrative expenses.

4. The budget for the period 10/1/13 through 10/31/18 shall be as set forth on page 5 of this amendment.

5. The term of the contract is extended for an additional five years and the end date of the contract is
changed from 10/31/13 to 10/31/18.

6. The Department contact for Contractual issues on page 5 of the original contract is changed from
Dorothy Dilernia to Andrea C. Alexander, phone (860) 424-5780, e-mail andrea.alexander(@ct.gov.

7. 'The Debit Card section on page 22 of the original contract is deleted and replaced by the following
Debit Card section:

7 Debit Card Payment: 'I'he Contractor shall maintain a debit card program that provides the
custodial party with access to child suppott payments via a VISA debit card at numerous locations
throughout Connecticut and the U.S. The Contractor shall perform this service in accordance with the
approved processes and procedures set forth in the SDU Procedures Guide. The Contractor
shall:

a. customize a debit card account enrollment packet and other informational notices for the child
support community; and
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8.

b. implement procedutes to handle account initiation, authorization form verification and
debit card disbursement process.

The following Safeguarding scction shall be appended to subsection a of Section H. Security and
Confidentiality on page 30 of the original contract:

i.

Comply with and assume responsibility for compliance by his or her employees with the following
requirements of Exhibit 7 Safeguarding Contract Language for General Services of IRS Publication 1075:

I. PERFORMANCE

(1) All work will be petformed under the supetvision of the contractor or the contractor's responsible
employees.

(2) Any Federal tax FTT [hereafter referred to as FTT (Federal Tax Information)] made available shall be
used only for the putpose of carrying out the provisions of this contract. Information contained in such
material shall be treated as confidential and shall not be divulged or made known in any manner to any
person except as may be necessary in the performance of this contract. Inspection by or disclosure to
anyone other than an officer or employee of the contractor is prohibited.

(3) All FTT will be accounted for upon receipt and propetly stored before, during, and after processing. In
addition, all related output and products will be given the same level of protection as required for the
source material.

(4) No wotk involving FTT furnished under this contract will be subcontracted without prior written
approval of the IRS.

(5) The contractor will maintain a list of employees authorized access. Such list will be provided to the
agency and, upon request, to the IRS reviewing office.

(6) The agency will have the right to void the contract if the contractor fails to provide the safeguards
described above.

IT. CRIMINAL/CIVIL SANCTIONS

(1) Fach officer or employee of any petson to whom FTT is or may be disclosed shall be notified in writing
by such person that I'TT disclosed to such officer or employee can be used only for a purpose and to the
extent authorized herein, and that further disclosure of any such FIT for a purpose or to an extent
unauthotized herein constitutes a felony punishable upon conviction by a fine of as much as $5,000 or
imprisonment for as long as five years, or both, together with the costs of prosecution. Such person shall
also notify each such officer and employee that any such unauthorized future disclosure of FTT may also
result in an award of civil damages against the officer or employee in an amount not less than $1,000 with
respect to each instance of unauthorized disclosure. These penalties are prescribed by IRC Sections 7213
and 7431 and set forth at 26 CFR 301.6103(n)-1.

(2) Bach officer ot employee of any petson to whom FTT is or may be disclosed shall be notified in writing
by such person that any FTT made available in any format shall be used only for the purpose of cartying out
the provisions of this contract. Information contained in such material shall be treated as confidential and
shall not be divulged or made known in any manner to any person except as may be necessary in the
petformance of this contract. Inspection by or disclosure to anyone without an official need to know
constitutes a ctiminal misdemeanor punishable upon conviction by a fine of as much as $1,000.00 or
imprisonment for as long as 1 yeat, ot both, together with the costs of prosecution. Such person shall also
notify each such officer and employee that any such unauthorized inspection or disclosure of FTT may also
result in an award of civil damages against the officer or employee [United States for Federal employees] in
an amount equal to the sum of the greater of $1,000.00 for each act of unauthorized inspection or
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disclosure with respect to which such defendant is found liable or the sum of the actual damages sustained
by the plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a willful
inspection or disclosure which is the result of gross negligence, punitive damages, plus the costs of the
action. The penalties ate prescribed by IRC Sections 7213A and 7431.

(3) Additionally, it is incumbent upon the contractor to inform its officers and employees of the penalties
for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S.C. 552a(1)(1),
which is made applicable to contractors by 5 U.S.C. 552a(m)(1), provides that any officer or employee of a
contractor, who by virtue of his/her employment or official position, has possession of or access to agency
records which contain individually identifiable information, the disclosure of which is prohibited by the
Privacy Act or regulations established thereunder, and who knowing that disclosute of the specific material
is so prohibited, willfully discloses the material in any manner to any person or agency not entitled to
receive it, shall be guilty of a misdemeanor and fined not more than $5,000.

(4) Granting a contractor access to FI'T must be preceded by certifying that each individual understands the
agency’s secutity policy and procedures for safeguarding IRS information. Contractors must maintain their
authorization to access F1T through annual recertification. The initial certification and recertification must
be documented and placed in the agency's files for review. As part of the certification and at least annually
afterwards, contractors should be advised of the provisions of IRC Sections 7431, 7213, and 7213A (see
Exhibit 6, IRC Sec. 7431 Civel Dawmages for Unauthorized Disclosure of Returns and Return Information and Exhibit 5,
IRC Sec. 7213 Unanthorized Disclosure of Information). The training provided before the initial certification and
annually thereafter must also cover the incident response policy and procedure for reporting unauthorized
disclosures and data breaches. (See Section 10) For both the initial certification and the annual certification,
the contractor should sign, either with ink or electronic sighature, a confidentiality statement certifying their
understanding of the security requirements.

III. INSPECTION

The IRS and the Agency shall have the right to send its officers and employees into the offices and plants
of the contractor for inspection of the facilities and operations provided for the petformance of any work
under this contract. On the basis of such inspection, specific measures may be required in cases where the
contractor is found to be noncompliant with contract safeguards.

9. The Key Position table on page 38 of the original contract is deleted and replaced with the following
table:
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Direct all SDU operations, administration, systems
Project Manager 100% and administrative staff. Direct liaison with the
Department's Project Director

Oversee SDU production accordance with the contract
obligations. Manage and ensure operational job
functions are performed in accordance with the SDU
Operating Procedures.

Operations Manager 100%

Oversee network systems and equipment. Coordinate
activities with Project Manager, Director of I'T and
IT | Network Administrator 100% IS, Network Administrator(s). Monitor day-to-day
operations, including computer hardware, software and
operating systems.

Maintain and implement software enhancements and
modifications to support SDU. Research production
50% issues, recommend solutions related to software
enhancements and new applications, refine system
requirements for SDU projects, and provide database
reports.

IS/Programmer

Manage accounting principles and procedures in
compliance contractual requirements, GAAS and
Financial Supervisor 100% GAAP. Manage the reconciliation of child support
payments to SDU system, bank and State child
support system.

Support Service 100% Supervise and ftrain customer service personnel.
. 0 .
Customer Service Evaluate and monitor personnel performance.

Coordinate marketing and outreach. Assist
employers with issues related to electronic payment
alternatives. Conduct promotional and educational
Outreach Coordinator 100% sessions for stakeholders on electronic payment
alternatives, as needed. Maintain effective
relationships with local child support staff, clerk of
court staff, state office staff and employers.

10. Part IT Mandatory T'erms and Conditions on pages 44 through 68 of the original contract are hereby
deleted in their entirety and replaced with pages 6 through 31 of this amendment.

This document constitutes an amendment to the above numbered contract. All provisions of that contract,
except those explicitly changed above by this amendment, shall remain in full force and effect.
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Year 1 Year2 Year3 Year 4 Year 5
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Functian Product 5-Year Total
Payment Paper Transaclions 876,334 $1.190 $1,042,837 876,324 $1.190 $1,042,837 876,334 $1.190 | §1,042,837 876,334 | $1.180 $1,042,837 B765,324 $1.190 $1,042,837
Processing Processed
Payment AGCH Credit 1,322,961 $0.750 §882221 1,322,961 $0.750 $992,221 1,322,981 $0.750 §$692,221 | 1,322961 | $0.750 $992221 | 1,322,961 $0.750 $992,221
Processing Transactions
Sublotal Payment Processing: 2,250,000 $2,035,058 2,261,250 $2,035,058 2,272 556 §$2,035,058 | 2,283,919 $2,035,068 | 2,295,339 $2,035,066 | $10,175,291
Disbursement | Checks Printed 145,818 $0.30 $43.775 145,218 $0.30 543,775 145918 $0.30 $43,775 145818 | $0.30 $43,775 145918 50.30 543,775
Services
Disbursement [ ACH Debit 1,938,626 $0.13 $252,021 1,838,626 $0.13 $252,021 1,928,626 $0.18 $252,021 | 1,938,626 $0.13 $252,021 | 1,838,626 $0.12 $252,021
Services Transactions

Subtotal Disbursement Service 2,047,500 $2985,797 2,084,544 $295,797 2,084,544 3295797 | 2,084,544 $295,797 | 2,084,544 $205,797 $1,478,984
Printing CRA Printing 8,400 $0.32 52,688 8,400 $0.32 $2,688 8,400 $0.32 $2,688 8,400 $0.32 $2,688 8,400 $0.32 $2,688
Ser=eg

™ Notice Printing 625,911 5032 $200,292 625,811 $0.32 §200,292 625,911 $0.32 $200,292 625,911 $0.32 $200,292 625,911 §$0.32 $200,292

Other Printing -
i ES specify:
Subtotal Printing Services: $202,980 §202,980 $202,980 $202,980 $202,980 $1,014,838

Postage Check Postage $0.376 $54,865 $54,885 $54,865 $54,865 $54,885
(Pass-
through)
Postage Notice-CRA Postage $0.376 $238,501 5238,501 $238,501 $238,501 $238,501
(Pass-
through)
Postage Other Postage - $18,000 $18,000 $18,000 $18,000 $18,000
(Pass- specify:
through)

Subtotal Pestage Pass-through: $311,366 $311,386 $311,266 $311,366 $311,366 $1,556,831
Customer Calls Answered 53,670 $1.790 $96,069 53670 $1.790 $96,069 53,670 $1.790 $96,068 53,670 | $1.790 $96,069 53,670 $1.790 586,069 $480,347
Service
Shortage due to Rhode Island §$580,473
Expenses not being included in the
budget through October 31, 2013

Total: $3,521,743 $3,521,743 $3,521,743 $3,521,743 $2,941,270 | $15,286,823
RI Flat Monthly Rate of | Payment
$48,372.75, CT Processing
receives $11,005.25 and $580,473 $580,473 $580,473 $580,473 $580,473 $2,902,365
as an administrative Customer
credit Service
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PART II. TERMS AND CONDITIONS
The Contractor shall comply with the following terms 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.

2. “Breach” shall mean a party’s failure to perform some contracted-for or agreed-upon act, or his failure to
comply with a duty imposed by law which is owed to another or to society.

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

4, “Claims” shall mean all actions, suits, claims, demands, investigations and proceedings of any kind, open
3 b 3 4 3 3
pending or threatened, whether mature, unmatured, contingent, known or unknown, at law or in equity, in
any forum.

5. “Client” shall mean a recipient of the Contractor’s Setvices.

6.  “Contract” shall mean this agreement, as of its effective date, between the Contractor and the State for
Services.

7. “Contractor Parties” shall mean a Contractor’s members, directors, officers, shareholders, partners,
managets, 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 (e.g.
subcontractor) and the Contractor intends for such other person or entity to perform under the Contract in
any capacity. For the purpose of this Contract, vendors of support services, not otherwise known as human
setvice providers or educators, shall not be considered subcontractors, e.g. lawn care, unless such activity is
considered part of a training, vocational or educational program.

8. “Data” shall mean all results, technical information and materials developed and/or obtained in the
petformance of the Services hereunder, including but not limited to all reports, survey and evaluation tools,
sutveys and evaluations, plans, charts, recordings (video and/or sound), pictures, curricula, electronically
prepated presentations, public awareness or prevention campaign materials, drawings, analyses, graphic
representations, computer programs and printouts, notes and memoranda, and documents, whether finished
ot unfinished, which result from or are prepared in connection with the Services petformed hereunder.

9. “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.

10. “Expiration” shall mean an end to the Contract due to the completion in full of the mutual performances
of the parties or due to the Contract’s term being completed.

11. “Force Majeure” shall mean events that materially affect the Services 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.

12, “Personal Information” shall mean any name, number or other information that may be used, alone or in
conjunction with any other information, to identify a specific individual including, but not limited to, such
individual's name, date of birth, mothet's maiden name, motor vehicle operatot's license numbet, Social
Secutity number, employee identification number, employer or taxpayer identification number, alien
registration number, government passport number, health insurance identification number, demand deposit
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13.

14.

15.

16.

17.

account number, savings account number, credit card number, debit card number or unique biomettic data
such as fingerprint, voice print, retina or iris image, or other unique physical representation. Without
limiting the foregoing, Personal Information shall also include any information regarding clients that the
Department classifies as “confidential” or “restricted.” Personal Information shall not include information
that may be lawfully obtained from publicly available soutces ot from federal, state, ot local government
records which are lawfully made available to the general public.

“Personal Information Breach® shall mean an instance where an unauthorized person or entity accesses
Personal Information in any manner, including but not limited to the following occurrences: (1) any
Personal 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
Personal Information that is not encrypted or protected without priot written authorization from the State;
(3) the unauthorized acquisition of encrypted or protected Personal Information together with the
confidential process or key that is capable of compromising the integrity of the Personal Information; or
(4) if there is a substantial risk of identity theft or fraud to the client, the Contractor, the Department or
State.

“Records” shall mean all working papers 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, drawings, specifications, notes, reports, records, estimates,
summaries and correspondence, kept or stored in any form.

*Services” shall mean the performance of Services as stated in Part T of this Contract.

“State” shall mean the State of Connecticut, including any agency, office, department, board, council,
commission, institution 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.

B. Client-Related Safeguards.

1. Inspection of Wotk Petformed.

(a) The Agency or its authorized representative shall at all times have the right to enter into the Contractor
ot Contractor Parties’ premises, or such other places where duties under the Contract ate being
performed, to inspect, to monitor or to evaluate the work being petformed in accordance with Conn.
Gen. Stat. § 4¢-29 to ensure compliance with this Contract. The Contractor and all subcontractors must
provide all reasonable facilities and assistance to Agency representatives. All inspections and evaluations
shall be performed in such a manner as will not unduly delay work. The Contractor shall disclose
information on clients, applicants and their families as requested unless otherwise prohibited by federal or
state law. Written evaluations pursuant to this Section shall be made available to the Contractot.

(b) The Contractor must incorporate this section verbatim into any Contract it enters into with any
subcontractor providing services under this Contract.

Safeguarding Client Information. The Agency and the Contractor shall safeguard the use, publication and
disclosure of information on all applicants for and all Clients who receive Setvices under this Contract with all
applicable federal and state law concerning confidentiality and as may be further provided under the Contract.

Reporting of Client Abuse or Neglect. The Contractor shall comply with all reporting requirements
relative to Client abuse and neglect, including but not limited to requirements as specified in C.G.S.§§ 17a-
101 through 103, 19a-216, 46b-120 (related to children); C.G.S.§ 46a-11b (telative to persons with mental
retardation); and C.G.S.§ 17b-407 (relative to eldetly petsons).
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4.

Backgtound Checks. 'The State may requite that the Contractor and Contractor Parties undergo criminal
background checks as provided for in the State of Connecticut Department of Public Safety Administration
and Opetrations Manual or such other State document as governs procedures for background checks. The
Contractor and Contractor Parties shall cooperate fully as necessary or reasonably requested with the State
and its agents in connection with such background checks.

C. Contractor Obligations.

1.

Cost Standards. The Contractor and funding state Agency shall comply with the Cost Standards issued by
OPM, as may be amended from time to time. The Cost Standards are published by OPM on the Web at
http://ctgov/opm/fin/cost standards.

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 federal and state law and
all regulations 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 or its agents co-authored said publication and said release is donc with the prior written approval
of the Agency Head. All publications shall contain the following statement: “This publication does not
express the views of the [insert Agency name| or the State of Connecticut. The views and opinions expressed
are those of the authors.” Neithet the Contractor nor any of its agents shall copyright Data and information
obtained under this Contract, unless exptessly previously authorized in writing by the Agency. The Agency
shall have the right to publish, duplicate, use and disclose all such Data in any manner, and may authorize
othets to do so. The Agency may copyright any Data without prior Notice to the Contractor. The Contractor
does not assume any tesponsibility for the use, publication or disclosure solely by the Agency of such Data.

Organizational Information, Conflict of Interest, IRS Form 990. During the term of this Contract and
for the one hundred eighty (180) days following its date of Termination and/or Cancellation, the Contractor

shall upon the Agency’s request provide copies of the following documents within ten (10) Days after receipt
of the request:

(a) its most recent IRS Form 990 submitted to the Internal Revenue Service, and

(b) its most tecent Annual Report filed with the Connecticut Secretary of the State’s Office or such other
information that the Agency deems appropuriate with respect to the organization and affiliation of the
Contractor and related entities.

This provision shall continue to be binding upon the Contractor for one hundred and eighty (180) Days
following the termination or cancellation of the Contract.

Federal Funds.

(a) The Contractor shall comply with requirements relating to the receipt or use of federal funds. The
Agency shall specify all such requirements in Part I of this Contract.

(b) The Contractor acknowledges that the Agency has established a 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 U.S.C. §§ 3729-3733, and other laws supporting the detection and
prevention of fraud and abuse,

(1) Contractor acknowledges that it has 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.
Contractot 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
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5.

©

(@

constitute a Breach of this Contract and may result in cancellation or termination of this
Contract.

(2) This section applies if, under this Contract, the Contractor or Contractor Parties furnishes, or
otherwise authorizes the furnishing of health care items or services, performs billing or coding
functions, ot is involved in monitoring of health care provided by the Agency.

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

Contractor shall not, for purposes of petforming the Contract with the Agency, knowingly employ or
contract with, with ot without compensation: (A) any individual or entity listed by a federal agency as
excluded, debarred, suspended or otherwise ineligible to participate in federal health care programs; or
(B) any petson ot entity who is excluded from contracting with the State of Connecticut or 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
Inspectot General (HHS/OIG) Excluded Patties 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
ot setvices reimbutsable under a federal health cate program or be listed as ineligible for participation
in ot to perform Services in connection with such program. The Agency may cancel or terminate this
Contract immediately if at any point the Contractor, subcontractor or any of their employees are
sanctioned, suspended, excluded from or otherwise become ineligible to participate in federal health
care programs.

Audit Requirements.

@

()

©

@

The State Auditors of Public Accounts shall have access to all Records for the fiscal year(s) in which the
award was made. The Contractor shall provide for an annual financial audit acceptable to the Agency for
any expenditure of state-awarded funds made by the Contractor. Such audit shall include management
letters and audit recommendations. The Contractor shall comply with federal and state single audit
standards as applicable.

The Contractor shall make all of its and the Contractor Parties’ Recotds available at all reasonable houts
for audit and inspection by the State, including, but not limited to, the Agency, the Connecticut Auditors
of Public Accounts, Attorney General and State’s Attorney and their respective agents. Requests for any
audit or inspection shall be in writing, at least ten (10) days prior to the requested date. All audits and
inspections shall be at the requester’s expense. The State may request an audit or inspection at any time
duting the Contract term and for three (3) years after Termination, Cancellation or Expiration of the
Contract. The Contractor shall cooperate fully with the State and its agents in connection with an audit
or inspection. Following any audit or inspection, the State may conduct and the Contractor shall
cooperate with an exit conference.

For putposes of this subsection as it relates to State grants, the word “Contractor” shall be read to mean
“nonstate entity,” as that term is defined in C.G.S. § 4-230.

The Contractor must incotporate this section verbatim into any Contract it enters into with any
subcontractor providing services under this Contract.

Related Party Transactions. The Contractor shall report 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. “Related party” means a person or organization related through marriage, ability to control,
ownetship, family or business association. Past exercise of influence or control need not be shown, only
the potential ot ability to directly ot indirectly exercise influence or control. “Related patty transactions”
between a Contractor or Contractor Party and a related party include, but are not limited to:
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10.

11.

(@) Real estate sales or leases;
(b) leases for equipment, vehicles or household furnishings;
() Mortgages, loans and working capital loans; and

(d) Contracts for management, consultant and professional setvices as well as for materials, supplies and
other setvices purchased by the Contractor or Contractor Party.

Suspension or Debarment. In addition to the representations and requirements set forth in Section D.4:

(a) The Contractor cettifies for itself and Contractor Parties involved in the administration of federal or
state funds that they:

(1) are not presently debatred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded by any governmental agency (federal, state or local);

(2) within a three year period preceding the effective date of this Contract, have not been convicted
ot had a civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain or performing a public (federal, state or local)
transaction ot contract under a public transaction; for 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;

(3) Atre not presently indicted for or otherwise criminally or civilly charged by a governmental entity
(federal, state or local) with commission of any of the above offenses; and

(4) Tave not within a three year petiod preceding the effective date of this Contract had one or more
public transactions terminated for cause or fault.

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

Liaison. Each Party shall designate a liaison to facilitate a cooperative working relationship between the
Contractor and the Agency in the petformance and administration of this Contract.

Subcontracts. Each Contractor Party’s identity, services to be rendered and costs shall be detailed in Part I of
this Contract. Absent compliance with this requirement, no Contractor Party may be used or expense paid
under this Contract unless expressly otherwise provided in Part I of this Contract. No Contractor Party shall
acquite any direct right of payment from the Agency by vitrtue of this section or any other section of this
Contract. ‘The use of Contractor Patties shall not relieve the Contractor of any responsibility or liability under
this Contract. The Contractor shall make available copies of all subcontracts to the Agency upon 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.

Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the state of Connecticut and its officers,
representatives, agents, setvants, employees, successors and assigns from and against any and all:

(1) claims arising directly or indirectly, in connection with the Contract, including the acts of
commission or omission (collectively the “Acts”) of the Contractor or Contractor Parties; and

(2) liabilitics, damages, losses, costs and expenses, including but not limited to attorneys’ and other

professionals’ fees, arising, directly or indirectly, in connection with Claims, Acts ot the Contract.
The Contractor shall use counsel reasonably acceptable to the State in carrying out its
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12.

(b)

C)

®

indemnification and hold-harmless obligations under this Contract. ‘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 bid or any records, and intellectual property
rights, other propriety rights of any person or entity, copyrighted or uncopyrighted compositions,
sectet processes, patented or unpatented inventions, articles or appliances furnished or used in
the performance of the Contract.

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. T'he State shall give the
Contractor reasonable notice of any such Claims.

The Contractot’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
whete 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 State is alleged ot is found to have contributed to the Acts giving rise to
the Claims.

The Contractor shall carry and maintain at all times during the term of the Contract, and during the
time that any sections survive the term of the Contract, sufficient general liability insurance to satisfy
its obligations under this Contract. The Contractor shall name the State as an additional insured on
the policy and shall provide a copy of the policy to the Agency prior to the effective date of the
Contract. The Contractor shall not begin performance until the delivery of the policy to the Agency.

The rights provided in this section for the benefit of the State shall encompass the recovery of
attorneys’ and other professionals’ fees expended in pursuing a Claim against a third party.

This section shall survive the Termination, Cancellation or Eixpiration of the Contract, and shall not
be limited by reason of any insurance coverage.

Insurance. Before commencing petformance, the Agency may require the Contractor to obtain and
maintain specified insurance coverage. In the absence of specific Agency requirements, the Contractor shall
obtain and maintain the following insurance coverage at its own cost and expense for the duration of the
Contract:

@

(b)

@

Commercial General Liability. $1,000,000 combined single limit per occurrence for bodily injury,
personal injury and property damage. Coverage shall include Premises and Operations, Independent
Contractors, Products and Completed Operations, Contractual Liability, and Broad Form Property
Damage coverage. If a general aggregate is used, the general aggregate limit shall apply separately to
the setvices to be performed under this Contract or the general aggregate limit shall be twice the
occurrence limit;

Automobile Liability. $1,000,000 combined single limit per accident for bodily injury. Coverage
extends to owned, hired and non-owned automobiles. If the vendor/contractor does not own an
automobile, but one is used in the execution of this Contract, then only hired and non-owned
coverage is required. If a vehicle is not used in the execution of this Contract then automobile
coverage is not required.

Professional Liability. $1,000,000 limit of liability, if applicable; and/or
Workers” Compensation and Employers Liability. Statutory coverage in compliance with the

Compensation laws of the State of Connecticut. Coverage shall include Employer’s Liability with
minimum limits of §100,000 each accident, $500,000 Discase — Policy limit, $100,000 each employee.

13. Choice of Law/Choice of Forum, Settlement of Disputes, Claims Against the State,
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14.

15.

16.

17.

(@)

(b)

The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut. Both
Partics 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 State, and to the extent that these courts are
coutts of competent jutisdiction, for the purpose of venue, the complaint shall be made returnable to the
Judicial District of Hattford only ot shall be brought in the United States District Court for the District
of Connecticut only, and shall not be transferred to any other coutt, provided, however, that nothing here
constitutes a waiver or compromise of the sovereign 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 forum and further irrevocably submits to such jurisdiction in any suit, action ot proceeding.

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his/her 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 Contractor 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 performance of the Contract.

The Contractor agtrees that the sole and exclusive means for the presentation of any claim against the
State atising from this Contract shall be in accordance with Title 4, Chapter 53 of the Connecticut
Genetal 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 proceedings.

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

@)

(b)

pertinent local, state and federal laws and regulations as well as Agency policies and procedures
applicable to contractor’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

applicable local, state and federal licensing, zoning, building, health, fire and safety regulations or
ordinances, as well as standards and criteria of pertinent state and federal authorities. Unless otherwise
provided by law, the Contractor is not relieved of compliance while formally contesting the authority to
requite such standards, regulations, statutes, ordinance ot critetia.

Reptresentations and Warranties. Contractor shall:

petform fully under the Contract;

pay for and/or secure all permits, 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

adhere to all contractual sections ensuring the confidentiality of all Records that the Contractor has
access to and are exempt from disclosure under the State’s I'reedom of Information Act or other
applicable law.

Repotts. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. "I'he Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.

Delinquent Reports. The Contractor shall submit requited reports by the designated due dates as identified
in this Contract. After notice to the Contractor and an opportunity for a meeting with an Agency
representative, the Agency reserves the right to withhold payments for services performed under this Contract
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18.

19.

if the Agency has not received acceptable progress repotts, expenditure reports, refunds, and/or audits as
required by this Contract or previous contracts for similar or equivalent services the Contractor has entered
into with the Agency. This section shall survive any Termination of the Contract or the Expiration of its term.

Record Keeping and Access. The Contractor shall maintain books, Records, documents, program and
individual service records and other evidence of its accounting and billing procedures and practices which
sufficiently and propetly reflect all direct and indirect costs of any nature incurred in the performance of this
Contract. These Records shall be subject at all reasonable times to monitoring, inspection, review or audit by
authorized employees or agents of the State or, where applicable, federal agencies. The Contractor shall retain
all such Records concerning this Contract for a period of three (3) yeats after the completion and submission
to the State of the Contractot’s annual financial audit,

Protection of Petsonal Information.

(@) Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a
Personal Information Breach any and all Personal Information which they come to possess or control,
wherever and however stored or maintained, in a commercially reasonable manner in accordance with
cugrent industry standards.
http:/ /www.ct.gov/doit/cwp/view.asp?a=12458q=253968http:/ /www.ct.gov/doit/ cwp /view.aspra

=1245&q=253968

(b) Each Contractor or Contractor Party shall implement and maintain a comprehensive data security
program for the protection of Personal Information. The safeguards contained in such program shall
be consistent with and comply with the safeguards for protection of Personal Information, and
information of a similar character, as set forth in all applicable federal and state law and written policy of
the Department or State concerning the confidentiality of Personal Information. Such data-security
program shall include, but not be limited to, the following;

(1) A security policy for employees related to the storage, access and transportation of data containing
Personal Information;

(2) Reasonable restrictions on access to records containing Personal Information, including access to
any locked storage where such records are kept;

(3) A process for reviewing policies and security measures at least annually;

(4) Creating secure access controls to Personal Information, including but not limited to passwords; and

(5) Encrypting of Personal Information that is stored on laptops, portable devices or being transmitted
electronically. '

(¢) The Contractor and Contractor Parties shall notify the Department and the Connecticut Office of the
Attorney General as soon as practical, but no later than twenty-four (24) hours, after they become
aware of or suspect that any Personal Information which Contractor or Contractor Parties possess or
control has been subject to a Petsonal Information Breach. If a Personal Information Breach has
occurted, the Contractor shall, within three (3) business days after the notification, present a credit
monitoring and protection plan to the Commissioner of Administrative Services, the Department and
the Connecticut Office of the Attorney General, for review and approval. Such credit monitoring or
protection plan shall be made available by the Contractor at its own cost and expense to all individuals
affected by the Personal Information Breach. Such credit monitoring or protection plan shall include,
but is not limited to reimbutsement for the cost of placing and lifting one (1) security freeze per credit
file pursuant to Connecticut General Statutes § 36a-701a. Such credit monitoring or protection plans
shall be approved by the State in accordance with this Section and shall cover a length of time
commensurate with the citcumstances of the Personal 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 Personal Information in the same manner as provided for in this
Section.
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©

Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations
putsuant to HIPAA or the provisions of this Contract concerning the obligations of the Contractor as
a Business Associate of the Department.

20. Wotkforce Analysis. The Contractor shall provide a workforce Analysis Affirmative Action report related to
employment practices and procedures.

21

22,

Litigation.

@)

()

The Conttactot shall require that all Contractor Parties, as appropriate, disclose to the Contractor, to
the best of their knowledge, any Claims involving the Contractor Parties that might reasonably be
expected to materially adversely affect their businesses, operations, assets, properties, financial stability,
business prospects ot ability to perform fully under the Contract, no later than ten (10) days after
becoming awate or after they should have become aware of any such Claims. Disclosure shall be in
writing.

'The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or state
ot federal agency or court which is adverse to the Contractor or which results in a settlement,
comptomise ot claim or agreement of any kind for any action or proceeding brought against the
Conttactor ot its employee ot agent under the Americans with Disabilities Act of 1990 as revised or
amended from time to time, Executive Orders Nos. 3 & 17 of Governor Thomas J. Meskill and any
other requirements of federal or state law concerning equal employment opportunities or
nondiscriminatory practices.

Sovereign Immunity. The Contractor and Contractor Parties acknowledge and agree that nothing in the
Contract, or the solicitation leading up to the Contract, shall be construed as a modification, compromise
ot 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 atising out of the Contract. To the extent that this Section
conflicts with any other Section, this Section shall govern.

D. Changes to the Contract, Termination, Cancellation and Expiration.

1

2.

Contract Amendment.

@

(®)

©

No amendment to or modification or other alteration of this Contract shall be valid or binding upon
the partics unless made in writing, signed by the patties and, if applicable, approved by the OAG.

The Agency may amend this Contract to reduce the contracted amount of compensation if:

(1) the total amount budgeted by the State for the operation of the Agency or Services provided
undet the program is reduced or made unavailable in any way; or

(2) federal funding reduction results in reallocation of funds within the Agency.

If the Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractot. Within twenty (20) Days of the Contractot’s receipt of the Notice, the Contractor and the
Agency shall negotiate the implementation of the reduction of compensation unless the partics mutually
agree that such negotiations would be futile. If the parties fail to negotiate an implementation schedule,
then the Agency may terminate the Contract effective no eatlier than sixty (60) Days from the date that
the Contractor receives written notification of Termination and the date that work under this Contract
shall cease.

Contractor Changes and Assignment.
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3

@)

(b)

The Contractor shall notify the Agency in writing:

(1) atleast ninety (90) days ptior to the effective date of any fundamental changes in the Contractor’s
cotpotate status, including merger, acquisition, transfer of assets, and any change in fiduciary
responsibility;

(2) mno later than ten (10) days from the effective date of any change in:
(A) its certificate of incotporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

No such change shall relieve the Contractor of any responsibility for the accuracy and completeness of
the performance. The Agency, after receiving written Notice from the Contractor of any such change,
may require such contracts, releases and othet instruments evidencing, to the Agency’s satisfaction,
that any individuals retiting 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. The Agency may also require, and the Contractor shall deliver,
a financial statement showing that solvency of the Contractor is maintained. The death of any
Contractor Party, as applicable, shall not release the Contractor from the obligation to 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,
voluntarily or otherwise, in any manner without the ptior written consent of the Agency.

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

(2) '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.

(3) The Agency may void any assighment 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 or possible claims against the Contractor.

Breach.

(®)

If either party Breaches this Contract in any respect, the non-bteaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity 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 modify the ten (10) day cure period in the notice of Breach. The
right to cure petiod 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 petiod. The Notice may include an effective Contract cancellation date 1f the Breach
is not cuted by the stated date and, unless otherwise modified by the non-breaching party in writing
priot to the cancellation date, no further action shall be required of any party to effect the cancellation
as of the stated 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) hours’ prior written Notice after the expiration of the cure period.
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(b) If the Agency believes that the Contractor has not performed according to the Contract, the Agency
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;

(2) temporarily discontinue all or part of the Services to be provided under the Contract;
(3) permanently discontinue patt of the Services to be provided under the Contract;

(4) assign appropriate State personnel to provide contracted for Services to assure continued
petrformance under the Contract until such time as. the contractual Breach has been corrected to the
satisfaction of the Agency;

(5) require that contract funding be used to enter into a subcontract with a person or 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 appropriate for the best
interests of the State or the program(s) provided under this Contract ot both; or

(7) any combination of the above actions.

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

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

¢) The action of the Agency shall be considered final. If at any step in this process the Contractor fails to
gency y step p :
comply with the procedure and, as applicable, the mutually agreed plan of correction, the Agency may
proceed with Breach remedies as listed under this section.

Non-enforcement Not to Constitute Waiver, 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 remedy provided in
the Contract or at law or in equity. A party’s failure to insist on strict performance 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.

Suspension. If the Agency determines in its sole discretion that the health and welfate of the Clients or
public safety is being adversely affected, the Agency may immediately suspend in whole or in part the Contract
without prior notice and take any action that it deems to be necessary or appropriate for the benefit of the
Clients. The Agency shall notify the Contractor of the specific reasons for taking such action in writing within
five (5) Days of immediate suspension. Within five (5) Days of receipt of this notice, the Contractor may
request in writing a meeting with the Agency Head or designee. Any such meeting shall be held within five (5)
Days of the written request, or such later time as is mutually agreeable to the parties. At the meeting, the
Contractor shall be given an opportunity to present information on why the Agency’s actions should be
reversed or modified. Within five (5) Days of such meeting, the Agency shall notify the Contractor in writing
of his/her decision upholding, reversing or modifying the action of the Agency head or designee. This action
of the Agency head or designee shall be considered final.

Ending the Contractual Relationship.
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7.

@

(b)

(d)

This Contract shall remain in full force and effect for the duration of its entire term or until such time as
it is terminated eatlier by either party or cancelled. Tither party may terminate this contract by providing
at least sixty (60) days prior written notice putsuant to the Notice requirements of this Contract.

‘T'he Agency may immediately terminate the Contract in whole or in part whenever the Agency makes a
determination that such termination is in the best interest of the State. Notwithstanding Section D.2,
the Agency may immediately 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 conduct the
services required under this Contract, ceases to conduct business in the normal course, makes a
general assighment for the benefit of creditors, suffers or permits the appointment of a receiver for its
business ot its assets.

The Agency shall notify the Contractor in writing of Termination pursuant to subsection (b) above,
which shall specify the effective date of termination and the extent to which the Contractor must
complete or immediately cease performance. 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 immediately discontinue all Services affected in accordance with the Notice,
undertake all reasonable and necessary efforts to mitigate any losses or damages, and deliver to the
Agency all Records as defined in Section A.14, unless otherwise instructed by the Agency in writing, and
take all actions that are necessary ot approptiate, or that the Agency may reasonably direct, for the
protection of Clients and presetvation of any and all property. Such Records are deemed to be the
propetty of the Agency and the Contractor shall deliver them to the Agency no later than thirty (30) days
after the Termination of the Contract ot fifteen (15) days after the Contractor receives a written request
from the Agency for the specified records whichever is less. The Contractor shall deliver those Records
that exist in electronic, magnetic ot other intangible form in a non-proprietary format, such as, but not
limited to ASCII or [ TXT.

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

The Contractor shall deliver to the Agency any deposits, prior payment, advance payment or down
payment if the Contract is terminated by either party or cancelled within thirty (30) days after receiving
demand from the Agency. The Contractor shall return to the Agency any funds not expended in
accordance with the terms and conditions of the Contract and, if the Contractor fails to do so upon
demand, the Agency may recoup said funds from any future payments owing under this Contract or any
othet contract between the State and the Contractot. Allowable costs, as detailed in audit findings,
incurred until the date of termination or cancellation for operation or transition of program(s) under this
Contract shall not be subject to recoupment.

Transition after Termination or Expiration of Contract,

@)

(b)

If this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the
Contractor shall do and petform all things which the Agency determines to be necessaty or appropriate
to assist in the ordetly transfer of Clients served under this Contract and shall assist in the orderly
cessation of Setvices it petforms under this Contract. In order to complete such transfer and wind down
the performance, and only to the extent necessary or appropriate, if such activities are expected to take
place beyond the stated end of the Contract term then the Contract shall be deemed to have been
automatically extended by the mutual consent of the parties prior to its expiration 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 are complete.

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

E. Statutory and Regulatory Compliance.

1. Health Insurance Portability and Accountability Act of 1996.

@

(b)

@

(€)

®

If the Contactor is a Business Associate under the requirements of the Health Insurance Portability
and Accountability Act of 1996 (“HIPAA”), as noted in this Contract, the Contractor must comply
with all terms and conditions of this Section of the Contract. If the Contractor is not a Business
Associate under ITTPAA, this Section of the Contract does not apply to the Contractor for this
Contract.

The Contractor is required to safeguard the use, publication and disclosure of information on all
applicants for, and all clients who receive, services under the Contract in accordance with all applicable
federal and state law regarding confidentiality, which includes but is not limited to IHIPAA, more
specifically with the Privacy and Security Rules at 45 C.I.R. Part 160 and Part 164, subparts A, C, and
E; and

The State of Connecticut Agency named on page 1 of this Contract (“Agency”) is a “covered entity” as
that term is defined in 45 C.F.R. § 160.103; and

The Contractor is a “business associate” of the Agency, as that term is defined in 45 C.F.R. § 160.103;
and

The Contractor and the Agency agtee to the following in order to secure compliance with the HIPAA,
the requirements of Subtitle D of the Health Information Technology for Fconomic and Clinical
Health Act (“HITECH Act”), (Pub. L. 111-5, §§ 13400 to 13423)!, and more specifically with the
Privacy and Security Rules at 45 C.E.R. Part 160 and Part 164, subparts A, C, D and E (collectively
referred to hetein as the “HIPAA Standards™).

Definitions

(1)  “Breach” shall have the same meaning as the term is defined in section 45 C.F.R. 164.402 and
shall also include an use ot disclosure of PHI that violates the HIPAA Standards.

(2)  “Business Associate” shall mean the Contractor.

(3) “Covered Lntity” shall mean the Agency of the State of Connecticut named on page 1 of this
Contract.

4)  “Designated Record Set” shall have the same meaning as the term “designated record set” in 45
C.FR. § 164.501.

(5)  “Electronic Health Record” shall have the same meaning as the term is defined in section 13400
of the HITECH Act (42 U.S.C. §17921(5).

(6)  “Individual” shall have the same meaning as the term “individual™ in 45 C.F.R. § 160.103 and
shall include a person who qualifies as a personal representative as defined in 45 C.F.R.
§ 164.502(g).
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“Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Information at 45 C.F.R. part 160 and part 164, subparts A and E.

“Protected Health Information™ or “PHI” shall have the same meaning as the term “protected
health information” in 45 C.F.R. § 160.103, and includes electronic PHI, as defined in 45 C.F.R.
160.103, limited to information created, maintained, transmitted or received by the Business
Associate from ot on behalf of the Covered Entity or from another Business Associate of the
Covered Entity.

“Required by Law™ shall have the same meaning as the term “required by law” in 45 C.IF.R.
§ 164.103.

“Secretary” shall mean the Secretary of the Department of IHealth and Human Services or his
designee.

“More stringent” shall have the same meaning as the term “more stringent” in 45 C.I'R.
§ 160.202.

“This Section of the Contract” refers to the HIPAA Provisions stated herein, in their entirety.

“Security Incident” shall have the same meaning as the term “security incident” in 45 C.F.R.
§ 164.304.

“Secutity Rule” shall mean the Security Standards for the Protection of Electronic Protected
Health Information at 45 C.F.R. part 160 and part 164, subpart A and C.

“Unsecured protected health information” shall have the same meaning as the term as defined in
45 C.F.R. 164.402.

Obligations and Activities of Business Associates.

@

2

3)

@)

()

©)

Business Associate agtees not to use or disclose PHI other than as permitted or required by this
Section of the Contract or as Required by Law.

Business Associate agrees to use and maintain appropriate safeguards and comply with
applicable HIPAA Standards with respect to all PHI and to prevent use or disclosure of PHI
other than as provided for in this Section of the Contract and in accordance with TTIPAA
standards.

Business Associate agrees to use administrative, physical and technical safeguards that reasonably
and appropriately protect the confidentiality, integrity, and availability of electronic protected
health information that it creates, receives, maintains, or transmits on behalf of the Covered
Entity.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known
to the Business Associate of a use or disclosure of PHI by Business Associate in violation of this
Section of the Contract.

Business Associate agrees to repott to Covered Lntity any use or disclosure of PHI not provided
for by this Section of the Contract or any security incident of which it becomes aware.

Business Associate agrees, in accordance with 45 C.I'R. 502(e)(1)(if) and 164.308(d)(2), 1f
applicable, to ensure that any subcontractors that create, receive, maintain or transmit protected
health information on behalf of the business associate, agtee to the same restrictions, conditions,
and requirements that apply to the business associate with respect to such information;.
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Business Associate agrees to provide access (including inspection, obtaining a copy or both), at
the request of the Covered Lntity, and in the time and manner designated by the Covered Lntity,
, to PHI in a Designated Record Set, to Covered Entity or, as directed by Covered Entity, to an
Individual in order to meet the requirements under 45 C.ER. § 164.524. Business Associate shall
not chatge any fees greater than the lesser of the amount charged by the Covered Entity to an
Individual for such records; the amount permitted by state law; or the Business Associate’s
actual cost of postage, labor and supplies for complying with the request.

Business Associate agrees to make any amendments to PHI in a Designhated Record Set that the
Covered Lntity directs or agrees to pursuant to 45 C.ER. § 164.526 at the request of the
Covered Entity, and in the time and manner designated by the Covered Entity.

Business Associate agrees to make internal practices, books, and records, including policies and
procedures and PHI, relating to the use and disclosure of PHI received from, or created,
maintained, transmitted or received by, Business Associate on behalf of Covered Entity,
available to Covered Entity or to the Secretary in a time and manner agreed to by the parties or
designated by the Secretary, for purposes of the Secretary investigating or determining Covered
LEntity’s compliance with the HIPAA Standards..

Business Associate agrees to document such disclosures of PII and information related to such
disclosures as would be required for Covered Entity to respond to a request by an Individual for
an accounting of disclosures of PHI in accordance with 45 C.IF.R. § 164.528 and section 13405 |
of the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder. I

Business Associate agrees to provide to Covered Entity, in a time and manner designated by the
Covered Entity, information collected in accordance with subsection (g)(10) of this Section of
the Contract, to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.I*.R. § 164.528 and section 13405 of
the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder. Business
Associate agrees at the Covered Entity’s direction to provide an accounting of disclosures of
PHI directly to an individual in accordance with 45 C.F.R. § 164.528 and section 13405 of the
HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.

Business Associate agrees to comply with any state or federal law that is more stringent than the
Privacy Rule.

Business Associate agrees to comply with the requirements of the HITECH Act relating to
privacy and security that ate applicable to the Covered Entity and with the requirements of 45
C.IFR. §§ 164.504(c), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate

(A) restrict disclosures of PHI;

(B) provide an accounting of disclosures of the individual’s PHI;

(C) provide a copy of the individual’s PHI in an electronic health record; or

(D) amend PHI in the individual’s designated record set,

the Business Associate agrees to notify the Covered Entity, in writing, within five business days
of the request.

Business Associate agrees that it shall not, and shall ensure that its subcontractors do not,
directly or indirectly, receive any remuneration in exchange for PHI of an Individual without
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the written approval of the covered entity, unless receipt of remuneration in exchange for
PHI is expressly authotized by this Contract and

the valid authorization of the individual, except for the purposes provided under section
13405(d)(2) of the HITECH Act, (42 U.S.C. § 17935(d)(2)) and in any accompanying
regulations

(16) Obligations in the Event of a Breach.

@A)

®)

©

'I'he Business Associate agrees that, following the discovery by the — Business Associate
ot by a subcontractor of the Business Associate of any use or disclosure not provided for
by this section of the Contract, any breach of unsecured protected health information, or
any Security Incident, it shall notify the Covered Entity of such breach in accordance with
Subpart D of Part 164 of Title 45 of the Code of Federal Regulations and this Section of
the Contract.

Such notification shall be provided by the Business Associate to the Covered Entity
without unreasonable delay, and in no case later than 30 days after the breach is
discovered by the Business Associate, or a subcontractor of the Business Associate, except
as otherwise instructed in writing by a law enforcement official pursuant to 45 C.F.R.
164.412. . A breach is considered discovered as of the first day on which it is, or
reasonably should have been, known to the Business Associate or its subcontractor. The
notification shall include the identification and last known address, phone number and
email address of each individual (or the next of kin of the individual if the individual is
deceased) whose unsecured protected health information has been, or is reasonably
believed by the Business Associate to have been, accessed, acquired, or disclosed during
such breach.

The Business Associate agrees to include in the notification to the Covered Entity at least
the following information:

1, A description of what happened, including the date of the breach; the date of the
discovery of the breach; the unauthorized person, if known, who used the PHI or
to whom it was disclosed; and whether the PIIT was actually acquired or viewed.

2. A description of the types of unsecured protected health information that were
involved in the breach (such as full name, Social Security number, date of birth,
home address, account number, or disability code).

3. The steps the Business Associate recommends that Individual(s) take to protect
themselves from potential harm resulting from the breach.

4, A detailed description of what the Business Associate is doing or has done to
investigate the breach, to mitigate losses, and to protect against any further
breaches.

5. Whether a law enforcement official has advised the Business Associate, cither

vetbally or in writing, that he or she has determined that notification or notice to
Individuals or the posting required under 45 C.ER. 164.412 would impede a
criminal investigation or cause damage to national security and; if so, contact
information for said official.

(D) If directed by the Covered Entity, the Business Associate agrees to conduct a risk

assessment using at least the information in subparagraphs 1 to 4, inclusive of (g) (16) (C)
of this Section and determine whether, in its opinion, there is a low probability that the
PHI has been compromised. Such recommendation shall be transmitted to the Covered
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Entity within 20 business days of the Business Associate’s notification to the Covered
Lintity.

(E)  If the Covered Entity determines that there has been a breach, as defined in 45 C.F.R.
164.402, by the Business Associate or a subcontractor of the Business Associate, the
Business Associate, if directed by the Covered Entity, shall provide all notifications
required by 45 C.I"R. 164.404 and 45 C.I'.R. 164.4006.

(I)  Business Associate agrees to provide appropriate staffing and have established procedures
to ensure that individuals informed of a breach have the opportunity to ask questions and
contact the Business Associate for additional information regarding the breach. Such
procedures shall include a toll-free telephone number, an e-mail address, a posting on its
Web site and a postal address. Business Associate agrees to include in the notification of a
breach by the Business Associate to the Covered Lintity, a written description of the
procedures that have been established to meet these requirements. Costs of such contact
procedures will be borne by the Contractor.

(G) DBusiness Associate agrees that, in the event of a breach, it has the burden to demonstrate
that it has complied with all notifications requirements set forth above, including evidence
demonstrating the necessity of a delay in notification to the Covered Entity.

Permitted Uses and Disclosure by Business Associate.

(1)  General Use and Disclosure Provisions Except as otherwise limited in this Section of the
Contract, Business Associate may use or disclose PHI to perform functions, activities, or
services for, or on behalf of, Covered Entity as specified in this Contract, provided that such use
or disclosure would not violate the HIPAA Standards if done by Covered Entity or the
minimum necessary policies and procedures of the Covered Entity.

(2)  Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI for the proper management and administration of Business Associate or to carry out
the legal responsibilities of Business Associate.

(B) Lxcept as otherwise limited in this Section of the Contract, Business Associate may
disclose PHI for the proper management and administration of Business Associate,
provided that disclosures are Required by Law, or Business Associate obtains reasonable
assurances from the person to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose for
which it was disclosed to the person, and the person notifies Business Associate of any
instances of which it is aware in which the confidentiality of the information has been
breached.

(C)  Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI to provide Data Agprepation services to Covered Entity as permitted by 45 C.F.R.

§ 164.504(e)(2)()(B).
Obligations of Covered Lntity.
(1)  Covered Entity shall notify Business Associate of any limitations in its notice of privacy practices

of Covered Entity, in accordance with 45 C.IF.R. § 164.520, or to the extent that such limitation
may affect Business Associate’s use or disclosure of PHI.
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Covered Entity shall notify Business Associate of any changes in, or revocation of, permission
by Individual(s) to use or disclose PHI, to the extent that such changes may affect Business
Associate’s use or disclosure of PHI.

Covered Entity shall notify Business Associate of any restriction to the use or disclosure of PHI
that Covered Entity has agreed to in accordance with 45 C.F.R. § 164.522, to the extent that
such restriction may affect Business Associate’s use or disclosure of PHL

Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to use or
disclose PHI in any manner that would not be permissible under the HIPAA Standards if done by the
Covered Entity, except that Business Associate may use and disclose PHI for data aggregation, and
management and administrative activities of Business Associate, as permitted under this Section of the
Contract.

Term and Termination.

®

@

©)

Term, The Term of this Section of the Contract shall be effective as of the date the Contract is
effective and shall terminate when the information collected in accordance with provision (g)(10)
of this Section of the Contract is provided to the Covered Entity and all of the PHI provided by
Covered Lntity to Business Associate, ot created or received by Business Associate on behalf of
Covered Entity, is destroyed or returned to Covered Entity, or, if it is infeasible to return or
destroy PHI, protections are extended to such information, in accordance with the termination
provisions in this Section.

Termination for Cause Upon Covered Lintity’s knowledge of a material breach by Business
Associate, Covered Entity shall either:

(A) Provide an opportunity for Business Associate to cure the breach or end the violation and
terminate the Contract if Business Associate does not cute the breach or end the violation
within the time specified by the Covered Entity; or

(B) Immediately terminate the Contract if Business Associate has breached a material term of
this Section of the Contract and cure is not possible; ot

(C)  If neither termination not cure is feasible, Covered Entity shall report the violation to the
Secretary.

Effect of Termination.

(A)  Exceptas provided in (k)(2) of this Section of the Contract, upon termination of this
Contract, for any reason, Business Associate shall return or destroy all PHI received from
Covered Lntity, or created, maintained, or received by Business Associate on behalf of
Covered Entity. Business Associate shall also provide the information collected in
accordance with section (g)(10) of this Section of the Contract to the Covered Entity
within ten business days of the notice of termination. This section shall apply to PHI that
is in the possession of subcontractors or agents of Business Associate. Business Associate
shall retain no copies of the PHIL

(B) In the event that Business Associate determines that returning or destroying the PHI is
infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make return ot destruction infeasible. Upon documentation by Business
Associate that return or destruction of PHI is infeasible, Business Associate shall extend
the protections of this Section of the Contract to such PHI and limit further uses and
disclosures of PHI to those putposes that make return or destruction infeasible, for as
long as Business Associate maintains such PHI. Infeasibility of the return or destruction
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of PHI includes, but is not limited to, requitements under state or federal law that the
Business Associate maintains or preserves the PIII or copies thereof.

) Miscellaneous Sections.

(1)  Regulatory References. A reference in this Section of the Contract to a section in the Privacy
Rule means the section as in effect ot as amended.

(2)  Amendment. The Parties agree to take such action as in necessary to amend this Section of the
Contract from time to time as is necessary for Covered Entity to comply with requirements of
the Privacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub. L.
No. 104-191.

(3)  Survival. The respective rights and obligations of Business Associate shall survive the
termination of this Contract.

(4)  LEffect on Contract. Except as specifically required to implement the purposes of this Section of
the Contract, all other terms of the Contract shall remain in force and effect.

(5)  Construction. 'This Section of the Contract shall be construed as broadly as necessary to
implement and comply with the Privacy Standard. Any ambiguity in this Section of the Contract
shall be resolved in favor of a meaning that complies, and is consistent with, the Privacy .
Standard. '

(6)  Disclaimer. Covered Entity makes no warranty or representation that compliance with this
Section of the Contract will be adequate or satisfactory for Business Associate’s own purposes.
Covered Entity shall not be liable to Business Associate for any claim, civil or criminal penalty,
loss or damage related to or atising from the unauthorized use or disclosure of PHI by Business
Associate or any of its officers, directors, employees, contractors or agents, or any third party to
whom Business Associate has disclosed PHI contraty to the sections of this Contract or
applicable law. Business Associate is solely responsible for all decisions made, and actions taken,
by Business Associate regarding the safeguarding, use and disclosure of PHI within its
possession, custody or control.

(7)  Indemnification. The Business Associate shall indemnify and hold the Covered Entity harmless
from and against any and all claims, liabilities, judgments, fines, assessments, penalties, awards
and any statutory damages that may be imposed or assessed pursuant to IHIPAA, as amended or
the HITECH Act, including, without limitation, attorney’s fees, expert witness fees, costs of
investigation, litigation or dispute resolution, and costs awarded thereunder, relating to or arising
out of any violation by the Business Associate and its agents, including subcontractors, of any
obligation of Business Associate and its agents, including subcontractors, under this section of
the contract, under ITIPAA, the TITTECII Act, and the ITIPAA Standards.

2. Americans with Disabilities Act. The Contractor shall be and remain in compliance with the Ametricans
with Disabilities Act of 1990 (http://www.ada.gov/) as amended from time to time (“Act”) to the extent
applicable, during the tertn of the Contract. 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 Iaw. The Contractor warrants that it shall hold the State harmless from
any liability which may be imposed upon the state as a result of any failure of the Contractor to be in
compliance with this Act. As applicable, the Contractor shall comply with section 504 of the Federal
Rehabilitation Act of 1973, as amended from time to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to
programs and faciliies by people with disabilities.

3. Utilization of Minority Business Enterprises. The Contractor shall perform under this Contract in

accordance with 45 C.F.R. Part 74; and, as applicable, C.G.S. §§ 4a-60 to 4a-60a and 4a-60g to carry out this
policy in the award of any subcontracts.
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Priority Hiring. Subject to the Contractot’s exclusive right to determine the qualifications for all employment

posttions,

the Contractor shall give priotity to hiring welfare recipients who are subject to time-limited welfare

and must find employment. The Contractor and the Agency shall work cooperatively to determine the number
and types of positions to which this Section shall apply.

Non-discrimination,

(a) Tor purposes of this Section, the following terms are defined as follows:

)
&)
3
)

®)
©)

(®)

®)

(10)

"Commission" means the Commission on Human Rights and Opportunities;

"Contract" and “contract” include any extension or modification of the Contract or contract;
"Contractot" and “contractor” include any successots or assigns of the Contractor ot contractor;
"Gender identity or expression" means a person's gender-related identity, appearance or behavior,
whether or not that gender-related identity, appearance or behavior is different from that
traditionally associated with the person's physiology or assigned sex at birth, which gender-related
identity can be shown by providing evidence including, but not limited to, medical history, care or
treatment of the gender-related identity, consistent and uniform assertion of the gender-related
identity ot any othet evidence that the gender-related identity is sincerely held, part of a person's
core identity or not being asserted for an improper purpose.

“good faith" means that degree of diligence which a reasonable person would exercise in the
performance of legal duties and obligations;

"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;
"marital status" means being single, mattied as recognized by the State of Connecticut, widowed,
sepatated or divorced;

"mental disability" means one or more mental disorders, as defined in the most recent edition of
the Ametican Psychiatric Association's "Diagnostic and Statistical Manual of Mental Disorders",
ot a record of or regarding a person as having one or more such disorders;

"minority business enterprise” means any small contractor or supplier of materials fifty-one
percent or mote of the capital stock, if any, or assets of which is owned by a person or 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 members of a minority, as such term
is defined in subsection (a) of Connecticut General Statutes § 32-9n; and

"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 construction,
rehabilitation, conversion, extension, demolition or repair of a public building, highway or other
changes or improvements in real property, or which is financed in whole or in part by the State,
including, but not limited to, matching expenditures, grants, loans, insurance or guarantecs.

For putposes of this Section, the terms "Contract” and “contract” do not include a contract where each
contractor 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 governments, as defined in Conn. Gen. Stat, Section 1-
267, (4) the federal government, (5) a foreign government, or (6) an agency of a subdivision, agency, state
ot government described in the immediately preceding enumerated items (1), (2), (3), (4) oz (5).

(b)
M

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

(2) the Contractor agrees, in all solicitations or advertisements for employees placed by or on behalf
of the Contractot, to state that it is an "affitmative action-equal opportunity employer" in
accordance with regulations adopted by the Commission;

(3) the Contractor agrees to provide each labor union or representative of workers with which the
Contractor has a collective bargaining Agreement or other contract or understanding and each
vendor with which the Contractor has a contract ot undetstanding, a notice to be provided by the
Commission, advising the labor union or wortkers” 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;

(4) 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 pursuant to Connecticut General Statutes §§ 46a-56, 46a-68e and 46a-68f; and

(5) the Contractor agrees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commmission, and perinit 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 minority business enterprises as subcontractors and suppliers of materials on such public
works projects.

Detetmination of the Contractot's good faith efforts shall include, but shall not be limited to, the
following factors: The Contractor's employment and subcontracting policies, patterns and practices;
affirmative advertising, recruitment and training; technical assistance activities and such other
reasonable activities or efforts as the Commission may presctibe that are designed to ensure the
patticipation of minority business enterprises in public works projects.

(d) The Contractot shall develop and maintain adequate documentation, in a manner prescribed by the

Commission, of its good faith efforts.

(&) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract 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 Commission. The Contractor shall take such action with respect to any
such subcontract or purchase order as the Commission 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, litigation with a
subcontractor ot vendor as a tesult of such direction by the Commission, the Contractor 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.

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.

(1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will
not discritninate ot permit discrimination against any person ot group of persons on the grounds
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of sexual orientation, in any manner prohibited by the laws of the United States or the State of
Connecticut, and that employees are treated when employed without regard to their sexual
ortentation;

(2) the Contractor agrees to provide each 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 Human Rights and Opportunities 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 issued by said Commission pursuant to Connecticut General Statutes § 46a-56; and

(4) the Contractor agrees to provide the Commission on Human Rights and Opportunities 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-50.

(h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
putchase 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 Commission. The Contractor shall take such action with respect to any
such subcontract or purchase order as the Commission 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, litigation with a
subcontractor or vendor as a result of such direction by the Commission, the Contractor may request
the State of Connecticut to enter into any such litigation ot negotiation prior thereto to protect the
interests of the State and the State may so enter.

Freedom of Information.

(a) Contractor acknowledges that the Agency must comply with the Freedom of Information Act, C.G.S.
§§ 1-200 et seq. (“FOIA”) which requires the disclosure of documents in the possession of the State
upon request of any citizen, unless the content of the document falls within certain categories of
exemption, as defined by C.G.S. § 1-210(Db).

(b) Governmental Tfunction. In accordance with C.G.S. § 1-218, if the amount of this Contract exceeds
two million five hundred thousand dollars ($2,500,000), and the Contractor is a “person” performing a
“povernmental function”, as those terms are defined in C.G.S. §§ 1-200(4) and (11), the Agency is
entitled to receive a copy of the Records and files related to the Contractor’s performance of the
governmental function, which may be disclosed by the Agency pursuant to the FOIA.

Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a “large
state contract” as that term is defined in C.G.S. § 4-61dd(h). In accordance with this statute, if an officer,
employee or appointing authority of the Contractor takes or threatens to take any personnel action against
any employee of the Contractor in retaliation for such employee’s disclosure of information to any
employee of the Contracting state ot 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
not more than five thousand dollars ($5,000) 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 Superior Court
for the Judicial District of Hartford to seck imposition and recovery of such civil penalty. In accordance
with subsection (f) of such statute, each large state Contractor, as defined in the statute, shall post a notice
of the relevant sections of the statute relating to large state Contractors in a conspicuous place which is
readily available for viewing by the employees of the Contractor.
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Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor employment practices; Executive Order No. 17 of Governor
Thomas J. Meskill, promulgated Februaty 15, 1973, concerning the listing of employment openings;
Executive Order No. 16 of Govetnor John G. Rowland, promulgated August 4, 1999, concerning violence
in the wotkplace. This Contract may also be subject to Executive Order 7C of Governor M. Jodi Rell,
promulgated July 13, 2006, concerning contracting reforms and Executive Order 14 of Governor M. Jodi
Rell, promulgated April 17, 2006, concerning procurement of cleaning products and services, in accordance
with their respective terms and conditions. All of these Executive orders are incorporated into and made a
patt of the Contract as if they had been fully set forth in it. At the Contractor’s request, the Agency shall
provide a copy of these Orders to the Contractor.

Summary 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 Ethics Commission pursuant to
section 1-81b of the Connecticut General Statutes is incotporated by reference into and made a part of the
Contract as if the summary had been fully set forth in the Contract.
ics/cwp/view.aspPa=2313&q=432632#partd

Disclosure 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 performance of the governmental function, and (b) indicate that such records and files are subject to
FOTA and may be disclosed by the public agency pursuant to FOIA. No request to inspect or copy such
recotds or files shall be valid unless the request is made to the public agency in accordance with FOIA. Any
complaint by a person who is denied the right to inspect ot copy such records or files shall be brought to
the Freedom of Information Commission in accordance with the provisions of sections 1-205 and 1-206 of
the Connecticut General Statutes.

Campaign Contribution Restrictions. T'or all State contracts as defined in C.G.S. § 9-612(g) the
authortized signatory to this Contract expressly acknowledges receipt of the State Elections Enforcement
Commission’s (“SELEC”) notice advising state contractors of state campaign contribution and solicitation
prohibitions, and will inform its principals of the contents of the notice. See SEEC Form 11 reproduced
below: www.ct.gov/seec
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CONNECTICUT 5TATE ELECTIONS ENFTORCEMENT COMMISSION
Rev. 111
Pagel oil

Natice to Executive Branch State Contractors and Prospective State
Contractors of Campaign Contribution and Solicitation Limitations

This notice is provided under the authonity of Connecticut Ganeral Statutas §9-612(g)(2}, =5 amended by P.A. 10-1, and is for

the purpoz2 of informing state contractors aud prospactive state contactors of fhe following law (talicized words ave defined on
the reverza side of this page).

CAMPAIGN CONTRIBUTION AND SOLICITATION LINOITATIONS

Ko state contraciar, prespective stale coiiracior, priicipal 6f o stafe condractor or privcipal of @ prozpeciive siaie coymractor, wita ragazd
ta a sigie conmact or sinie confrRet selicitarion with or from a state agency in the executive btranch or a guasi-public agancy or & helder, or
principal of a holder of & valid prequalification cemificate, skall make a couhiibution to i) an exploratory commites or candidatz conunities
establizhad by & candidata for nominaticn or election to the office of Governer, Lieuteran: Govervor, Atomey Geaeral, State Cownpiroller,
Secretary of the State or State Traasurer, (i) a political commites suthorizad to make conwibnions or expenditures to or for the beaefit of
such candidates, or {iii) a party comumitea (which includes town commniittzes).

I zddition, no helder or principal of a holder of 2 valid prequalification certificate, shall make a contribution to {D) an exploratory
committee or capdidate compmittee exablished by a candidate for pondnaden or election to the office of State senator or Siate
Tepraseatafive, (if) a poliical conunitres authorized to make contributions or expenditures to or for the benefit of such candidates, or {iii) &
Fary conunites,

On and afier Tannary 1, 2011, no state conkactor, prozpaciive sfate conractor, priacipa!l of a state conmactor or privcipal of a prospective
state contractor, with ragard o & state conbract or state conrract solicitation: with oF frons & state agancy in the exeotive braack or &
quuasi-prblic agancy or & holder, or principal of & holder of & valid praqualificadon cerdficate, shall knowingly zaficit contributions frome
fhe stafe conmactor's of praspectiva stata contractor’s employess or from a subiconiracter or principalz of the subconiracior on bebalf of (i)
an exploratery comniittes or candidate committze estsblizhed by a cavdidate for nemination or electdon to the office of Governor,
Lieutanant Govencor, Atiorney General, State Compivoller, Secretary of she State or State Treazwrer, (i) 5 pelitical committee awshorized to
make contribution: or expenditiras to or for tae bevefit of suck candidates, o (iif) a pany conunizies,

DUTY TO INFORM o

State conmactors and prospective state confractors ate reguired 1o inform their principals of the above prehibitions, as applicable, and the
poisible penaltes aad other consequances of any vieladen thereof

PENALTIES FOR VIOLATIONS

Contributens or solicitations of conmibubons made in violation of the ahave prehibitions may resul: in the follewing civil and criminal
paealdes:

Civil penalties—Up to 32,000 or rwice the smowwt of fa2 probibited contributen, whichever is greater, against a privcipal or a conmactor.
Any state contractor or prospective state contracter which fails to mnake reasonable efforis 1o comply with the provisions requiting rofice to
its principals of these prohibitions and the pozsible conzeguences of tasir violations may alzo be subject to civil penaltes of up te 52,000 oz
fivice tha aneunt of the probibited centribuions made by their principals.

Criminnl penaltie:—Any knowiaz aad willful viclsden of the probibiton is a Class D felony, which may subject the violator to
imprisonment of a0t mors than 5 yeaars, or ot more than %3000 in fines, or bota

i 'CONTRACT CONSEQUENCES

In tae caze of a state coutractor, conmibuton: mads or solicited in vicolsten of the abeve prohibions may result in tae confmract baing
veided.

I: the case of a prospectiva sfats conmactor, contributions made or solicited in viclation of tha sbove prohibitiens skall result in fas contract
dascribed in the sfate contract solicitation not beingz awarded to the prospective state confractor, unless the State Elecden: Enforcement
Conunission datermines thar mitizanng circumstarces exis conceming such violadon.

Tha Stata shall rot award any other state conmact to anyvone fornd 1o vielation of tae above prohibitons for a pariod of oae year after the
slaction for which such coamibucion is made or elicized, unles: the State Elzctions Eaforcement Compiission detenuinss that putizatnz
circumseances axist concerning such vielation.

Additional infonnation may be fornd oo the website of the State Elections Enforcement Connmizsion, Bany of goviseac. Click on the link
to “Lobbyist'Conmactor Limitations.”
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DEFINITIONS

“State contractor” means a person, busina:s ectity of nonprofit organization that entars into a state conwract Such person, business entity o nonprofit
araemmmn shall Lz deeuen_ m L= 2 sfata COLHACLOL LJJUI De;ambﬁ' L‘h.m -ﬁ..st of 1I : vear in nl.]tl' sucn cmlmcr :eruunt 'Sme contasier dues acl
i
sadivizicn ey cl.t:u :]) nuru_e_:l ﬂ1et:1:-'—]
state govemment or @ quasi-public ager:
or quazi-public agency emplayes,

Inzsified service ami fu_l u:pm—iin:e. i pesson’s capmry 25 state

“Prozpective state coniractor” means 2 persan, businass ectity or nenprodfit organization 1ha1 (2 submsits a 1esporse to a state contract solicization by the state,
2 state AZa0Cy Or A quasi-public agsacy, or A proposal In respense to a Fquest for proposals b the state, a state agency or a quasi-public agancy, watl the
cortract Las baan entarad into, or ii) kolds a valid prequalifzation cemificate iszuzd oy the Coruissioner of Adnduistative Services tndsr sctiol 42-104,
“Prazpect te cortractar” does not jeclude a nuaciciality or awy othar political subdivision of the state, inzlnding ary ertitizs or asscciatons duly
crzated by e momicipalitye or political suadivision sxchusivaly an enselves to fusther any ose awchorized by stamute o clurier, or an ecploves
in the exscutive or legislative Lzanch of state zovernmmznt 0z 2.qu agercy, whether in the classified oz urclassified service and Rl or pant-tincz, and
otly in such person’s capacity s a stata oF quasi-public agercy employee

l:25 an ownership
is @ menther

Prncipa of 2 sme co!.'ﬂratt-:r o p:ospecli-.'.:- statz conmactor” meaas (3) auy individual whe is a member of the voard of directors of, er
ivterss of & stafe contractor, which & » basiness entity, except for on individoal wi
ke board of 2 :ILaJ who iz EIL‘J[O‘_,::[ by 2 erate confractos or pro specriva siata conmacior, wh
eantity, as prasidam, hea;IL"E_ ar e .eiuﬂ viga pz»‘-slde_az, {iti} an individual who s the chief execudve officer of o state conmacior of prospeciive st
coriractor, which is cot a busivss T state conTactor or prospeciive staza conTacter kas wo such officer, then the T who duly poszs
als pow: er: and dudes, {iv) an cnfm:e. of 21 empleves of auy sfate cm.m tor of prospactive state contacter who has managerial or dircreiionar,
FeIpeNzIBaIiies Witk respect fo a state corraci, () lu spouss or a r.':y:md( wha 13 ez years of azz or older of ac individual dasccbed in this
sipperagraph, or (vi} 2 political commistee establishad or coriroll=l by ’ulLﬂl‘\idLﬂ é=scribed in tis supmvnph or tha businzss ectity or nonprod:
arganizatior: that is the tate cootmetor or prospective state contmacr,

“Aate contract” maans a zgresment or conTact witlt tha state or any stale azercy or acy quasi-publc ageacy, let drough 2 procuzeinert process or

atherwize, having 2 value of £fry thousand €allars or mors, or a combication or series of such agreemerts or coviracts having a valus of onz kucdred
1lovsaed dellar: or mors i o calendar year, for ) fle rendiiton of services, (i) the Ammislies of any geads, material. s 'Jp]"' equipiant or any itzns of

auoy kind, (167 the constustZom altemtion or repair of acy public kaildiez or pablic work, (iv) the acquisition, sale or laaze of any Jacd or buildicg, {v] a
licenzing armngement. of (vila grazt, lone of loan suaranes. “State contract” does nat includs any agraement of contact witl the state, any st agency or
pubiic ageny fhatiz 2ly faden]] l! fimd=d, an edvcation loan, a loan to an indivicual for other fl:an covunercial purpasas or any agreetment

or conTact batwear the siatz of aay siate azewcy and the Unitad Scates Deparuzat of the Navy of the United Stats; Deparmnent of Delersa,

“itatz centract solicitation" msans » request by a statz2 agancy of ¢ua blic agency, in whatever fonm izsusd, ivcluding, buz cot limited to, 23 mvitatzon to
bid, request for proposals, request for iefonaticn or reguest for guotas, invitng Bids, quotes or othar types of subndtials, throvgh a contpetitive prosurement
precess of anetlier process awthorized by law walving compaCiive prociremert.

“Managerinl or dizcrationary 123pot
1le2 negodation of the state conaz

1223 with respect 1o a stafe contnct” means having dirsct, extensive and substactive Tesporsidilities with respect to
and nof peripheral, clarical or ministesial resporsibilities.

“Depzndznt child"” mears a child residing in an individual's houzehold who may lezaliy de claimed az 2 deperdert on the fader! incoms tax of such
irdivideal,

“Solicit” menrs (A) requesting that 3 coniributica ba made. {B) puni-:ip;‘.iing in amy fimd-raising aciivitiss for a candidatz committee, exploratery
comm.i':b:-:a politcal committzs or pary coramin=s, includicg, & imited to, forwarding tickats to potertial contmibutass, receiving contbutions far
om to amy such comumiits= or bundling contmbutio (i:j s=rving 23 chairparion. treasurer or deputy measurer of amy such committzs, or {O)

a5ty :-h‘hrasa [:ahbcn! committes for the zole prupose of soliciing or receivicg conmibutions for apy conweirtas. Solicit deas vot includs: (1) m2king a
cortripution that is ofherwize permitted oy Clapter 153 of the Comnectiout Genernl Stanctes; (i) infonunz any persan of a position taker by a candidate for
pulic office of & pablic official, (iti) notifving the person of 2oy Aoty of, or connct tnfomuation for, amy candidate for public office; o7 (iv) sanvinz asa
n:eznbet (0 2uy pArty conunittee or as ac officer of suck corunittzs that is not otherwize prohibited in thiz secdon

“Subcoctractor” meaws acy parsen, business evfity or ponprofit orzantzaton that conmacts to perfonn pert or 20l of the oblization: of 2 state cortactor's
state cortract. Such perzow bazivess entity or nonprofit organization shall ba dezmed to be a subconmacter vl December thirgy first of th i which
the subcontract tamminates, "Subcontzctor” does notjtelede (2) a nunicipality or any other politeal supdivizion of the statz, nciuding amy end
nssociations duly created by the muricipality or palitical subslivisior exclusivaly amongzst thersslves to further any parpozs authorized by statute or charer,
or {ily a employas in the executive oy legislativa oracch of stafe governmant or a quazi-public ageocy, whether ia the classified or ucclazsified service acd
full or par-timz, aod ody in such person's capacity a3 a state or cunzi-public agemy employes

“Privsipal of a subzontractor” weans (i) any indtvidual who £3 2 mamber of 12 board of directors of. or has ae ownership iwterest of five par cert or mers in,
2 subscoctrnctor, whicl: is & busine:s entity, except for an ivdividual who iz a memwber of the toard of directors of 2 noaprofit organizaton. (1) 2o individual
entployed by a subcontmactor, which is a busins 5 president, freasurer of exvecuiive vice  president, (i) an individual wha i3 the chisf
execudve officer of 2 subcormacior, whicl: is not 2 usiness entity, orifa subconTactor s no zucl: officer, 1hen the officer who duly posses:es conparable
pewers 2né dutiss, (v) an officer or o emploves: l:t'a.r'. 50 :!co:m- tor who lias macazerial o discretionary resporsivilitizs with respect o a sibconact
witl: 2 siate cormractor, (v) the sacuz= or a depsndz i:d whe £ eghteen years of age of older of ac individua! describzd in this suparazaph, or (vi) a
pelitical committee estadlizhed or cortrellsd by an individual describad ie this = 1L_:amgn;] or 1he busines: entity or cocprofit orgznization that is the

sehcontactor.
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