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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractot: UNIVERSITY OF MASSACHUSETTS

Contractor Address: 529 MAIN STREET, 3RD FLOOR, CHARLESTOWN, CT 02129
Contract Numbet: 999UMA-MED-01 / 10DSS1202BD

Amendment Number: Ab

Amount as Amended: $927,467.00

Contract Term as Amended: 11/01/10 - 06/30/16

The contract between University of Massachusetts (the Contractor) and the Department of Social

Services {the Department), which was last executed by the parties and approved the office of the Attorney
General on 05/13/2014 is hereby further amended as follows:

1. The funding of the contract is increased in the amount of $333,247.00, and the total contract award is
changed from $594,220.00 to $927,467.00.

2. The budget for the period 1/1/15 through 6/30/16 shall be as set forth on pages 4 and 5 of this

amendment.

3. In addition to the consultation services already being provided under the original contract and A4 as
supplemented, the Contractor shall:

a.  Work with the Department to develop a plan for a governance structure to make administration of
‘the Connecticut Medicaid program more efficient and effective. Based on analysis of the current
inter-agency arrangements, the State's planned changes to the Medicaid program, and knowledge of
best practices in other states, develop options and recommendations for improved programmatic,
financial and governance structures for statewide Title XIX Medicaid administration across all state
agencies involved in serving Medicaid recipients,  Contractor will work in partnership with the
Department to develop an cffective governance structure(s) including, but not limited to, those

needed to:
1. resolve curtent FFP jssues and mitigate risk of future FEP issues;
i, facilitate decision-making to select the best options for modified practices, policics, payment

methods or processes for Medicaid services across multiple state agencies to decrease future
risk of FFP deferrals, disallowances or recoupments; and

Page 1 of 7



iii. develop processes to track and maintain into the future the new standardized practices for
establishing rate levels, rate methodologies, billing, ot claiming FFP for Medicaid services
actoss the State of Connecticut departments administering services funded in whole or in
part by Medicaid.

b. Identify the current standardization issues for the State of Connecticut depattments that administer
services funded in whole or in patt by Medicaid. The issues to be teviewed shall include, but may
< not be limited to: Medicaid reimbursement rate levels, rate methodologies, billing or claiming
processes for key setvices (e.g. for targeted case management services and public intermediate care
facilitics for people with intellectual disabilities), program and service definition variations, and
approaches to financial reporting that may be impeding receipt of federal financial participation

(FEP).

c. Assess the risk of cutrent and future deferred, disallowed or recouped FFP from the Centers for
Medicare and Medicaid Services (CMS) resulting from each outstanding issue identified; and

prioritize the issues for resolution.

d. Work in partnership with the Department to develop a set of criteria for assessment of risk and

ptioritization of issues for resolution.

¢. Recommend options that may be acceptable to CMS for modifying any identified current practices,
policies, payment mcthods or processes that create risk of deferral, disallowance or recoupment of
FFP by CMS.

f. Develop a cutticulum and train the trainer program for the financial staff across the state

departments administering Medicaid funds.

4. Amendment to Patt I, Section F labeled NOTICHS is hercby deleted in its entirety and replaced with
the following:

1. Whenever under this contract one patty is required to give notice to the other, such notice shall be
deemed given upon delivety, if delivered by hand (in which case assigned receipt will be obtained), or
three (3) days after posting, if sent by registered or certificd mail, return receipt requested. Notices

shall be addressed as follow:
a. In case of notice(s) to the Contractor:

Mr. Marc Thibodeau

Director, UMASS Medical School

Center for Health Care Financing, Schraffts Building
529 Main Street

Charlestown, MA 02129
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b. In case of notice(s) to Department regarding this contract:

Olga Coleman-Williams
Contracts Administration Unit
Department of Social Services
55 Farmington Avenue
Hartford, CT 06105

(BOU) 424-5001
c. In case of notice(s) to the Department regarding the scope of services:

Kathy Shaughnessy
Program Staff, Medical Care Administration

55 Farmington Avenue
Hartford, CI' 06105

(860) 424-5108
d. In case of notice to the Department for fiscal matters:

Michael Gilbert

Director, Division of Financial Setvices
Department of Social Services

55 Farmington Avenue

Hartford, CT 06105

(BOU) 424-5841

Said notices shall become effective on the date of receipt as specified above or the date specified in
the notice, whichever comes later. Lither party may change its address for notification purposes by
mailing a notice stating the change and setting forth the new address, which be effective on the

tenth day following receipt.

HOURLY RATE CHART

Jean Sullivan, JD; Dircctor $250 per hout
Center for Health Law and Economics

ICatharine London, MS; Principal $185 per hour
Center for Health Law and Economics
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Marybeth McCaffrey, |D; Principal
Center for Health Law and Economics

Kelly Love, JD; Senior Policy Analyst
Center for Health Law and Economics

Marc Thibodeau, Director
Center for Health Care Financing

Gerald Beaudreault, Principal Director
Federal Revenue

Center for Health Care Financing
Judith Feldman, Principal Associate
Center for Health Law and Economics

Teresa Pastore, Senior Associate
School-Based Claiming

Center for Health Care Financing
Rosematie Christie, Director
Public Provider Reimbursement
Center for Health Care Financing
Matthew Reidy, Principal Associate
Federal Revenue

Center for Health Care Financing
Robert Bucci, Manager

Applicd Analytics and Rescarch
Center for Health Care Financing
Susan Fischer, Manager
School-Based Claiming

Center for Health Care Financing
Batbara IKempski, System Analyst
Center for Health Care Financing

Coder/Analyst
Center for Health Care Financing

Administrative Support
Center for Health Care Financing

Other:
System Maintenance

Travel Allowance
(mileage at.50 per mile, lodging (if any))
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$200 pet hour

$110 per hour

$190 per hour

$160 per hour

$150 per hour

$150 per hour

$150 per hour

$125 per hour

$125 per hour

$120 per hour

$90 per hour

$75 per hour

$50 per hour

$1,500

$2,500.00



BUDGET PAGE

Budget for UMass Services to CT DSS and related state agencies

Projected®
CY 2014
Not yet .
invoiced  Jan—  April- Oct- Jan- Apr-
Tuly- Mar  June July-Sept Dec Mar  June
ol 2015 2015 2015 2015 2016 2016 Total
UMass Costs $40,000$80,000| $80,000 {$80,000($80,000|$40,000 $400,000

Potential Scope of Work included (see narrative above for detailed descriptions)

[dentify Medicaid
reimbursement
standardization issucs

|Assess risk of current
and future deferrals,
disallowances or
recoupments and
riorttize risks

Recommend options
for resolving issues

Develop proposed
covernance structure(s)
to resolve current and
avold future issues

Develop a cutticulum
and training program

* “Projected” means costs may vary depending on which services ISS requests from UMass.

Shading denotes relative intensity of services; may vary as negotiated with DSS,
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REQUIRED RESQURCES

1. Staff Resources:

The Contractor will make the following resources available at the following levels of training, skill,
competency and experience: Center Director, Principal, Programmatic Subject Matter Expert, Title XIX
Claiming Expert, Senior Policy and Data Analysts, Associate Policy Lawyer, and Project Management. Key
staff assigned to this project include: Jean C. Sullivan, ].D., Director, Center for Health Law and
Econoinics; Matthew Reidy, Principal Associate, Federal Revenue, Center for Health Care I'inancing; and
Marybeth McCaffrey, J.D., Principal, Long Terin Services and Supports, Center for Health Law and
Econotnics. Prior notice and curriculum vitae will be provided for any changes in ley staff assigned to this

project.
2. Other Resources:
Reimbursement for travel as requested by the Department for Contractor staff.

Costs of standard office printing and supplies.

3. Total Project Budget:

5. ¥The total estimated project budget for the deliverables described above is $400,000 during an 18 month
term; i.e., January 1, 2015-June 30, 2016

All terms and conditions of the original contract, and any subsequent amendments thereto, which
were not modified by this Amendment remain in full force and effect.
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999UMA-MED-01/10D5512028D (AS

SIGNATURES AND APPROVALS
999UMA-MED-01 / 10DSS1202BD .

The Contractor IS NO'T a Business Associaie under the Health Insurance Portability and Accountability Act of 1996
as amended.

Documentation necessary 1o demonstrate the authorization to sign nust be avached.
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QP Template 18
04/2000

STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: UNIVERSITY OF MASSACHUSETTS

Contractor Address: 529 MAIN STREET, 3RD FLOOR, CHARLESTOWN, CT 02129
Contract Number: 999UMA-MED-01 / 10DSS81202BD

Amendment Number: Ad

Amount as Amended: $594,220

Contract Term as Amended: 11/01/10 - 08/30/15

The contract hetween University of Massachusetts (the Contractor) and the Department of Social Services (the
Department), which was last executed by the patties and approved by the Office of the Attorney General on
5/13/13, is hereby further amended as follows:

1. The total maximum amount payable under this contract is increased by $301,720 from $292,500 to $594,220 to
fund setvice provision through 6/30/15.

2. The budget for the period 1/1/14 through 6/30/15 shall be as set forth on page 9 of this amendment.

3. In addition to the consultation services alecady being provided under the original contract as amended, the
Contractor shall:

a.  Assist the Departiment with trainings for and implementation of a Time Study for all School Based Chitd
Health (SBCH) Medicaid claiming related to students who are enrolled in Medicaid and have Individualized
Education Plans (IEPs) which include IEP-prescribed SBCH covered health services.

i [For the 2013-2014 school year the Time Study will be completed online using UMass’ system
il. The Time Study for the 2014-2015 school year will utilize the UMASS Random Moment Time Study.

b. Provide analysis and recommendations on how to make the Time Study more reliable and efficient, "I'he
Time Study is the foundation for all for all SBCIT claiming. The results of the Time Study are extrapolated
statewide and arc applied to cost reports. The Contractor shall

c.  Implement the online time study system by April 7, 2014 for the April and May 2014 time studies, and shall
complete the conversion to a Random Moment Time Study system to be implemented in October 2014 (for
the quarterly time study beginning October through December 2014) for the 2014-2015 school year
by October 15, 2014. The conversion process shall include, but may not be limited to:

i drafting and the submission of updates to the State Plan Amendment;
4. review and, if needed, revisions to the current regulations;
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.  development of new Time Study Instructions, and Time Study Guide for school district;

iv.  submission of the conversion plan, including all documentation, to CMS fot approval;
v.  revisions to the Cost Report, and
vi.  development of statistical data from the Random Moment Time Study system to be used for the

extrapolation of costs.

d. Assist the Department with determining an allowable way to include other allowable expenditures {such as
out of district tuition, etc.) in the cost report for SBCH,

e. Collaborate with DSS staff to develop methodologies acceptable to CMS for claiming Durable Medical
Lquipment as direct services under SBCH.

4. The HIPAA provisions in Amendment 2 of the original contract are deleted and replaced by the following
HIPAA provisions effective September 23, 2013:

Health Insurance Portability and Accountability Act of 1996,

{a}  If the Contactor is a Business Associate under the requitements of the Health Insurance Pottability
and Accountability Act of 1996 (“TIIPAA™), 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 HIPAA, this Section of the Contract does ntot apply to the Contractor foe this
Contract.

(b)  The Contractor is required to safeguard the use, publication and disclosute 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 HIPAA, iore
specifically with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part 164, subparts A, C, and
E; and

(¢¢  The State of Connccticut 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

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

(e)  The Contractor and the Agency agree to the following in order to secure compliance with the HIPAA,
the requirements of Subtitle ID of the Health Information ‘l'echnology for Economic 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.F.R. Part 160 and Part 164, subpatts A, C, D and E (collectively
veferred to herein 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 or disclosure of PHI that violates the FHIIPAA Standards.

(2y  “DBusiness Associate” shall mean the Contractot.

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

()

©)

Q)

(8)

&)

10

(a1

(12)
(13)

(1)

(15)

“Designated Record Set” shall have the same meaning as the term “designated record set” in 45
C.I'R. § 164.501.

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

“Individual” shall have the same meaning as the term “individual™ in 45 C.IF.R. § 160.103 and
shall include a person who qualifies as a personal representative as defined in 45 C.IF.R.

§ 164.502(g).

“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.E.R. § 160.103, and includes electronic PHIT, as defined in 45 CF.R.
160.103, limited to information created, maintained, transmitted or received by the Business
Associate from or on behalf of the Covered Lntity or from another Business Associate of the
Covered Enuty.

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

“Secretary” shall mean the Secretary of the Depattment of IHealth and Human Services or his

designee.

“Mote stringent” shall have the same meaning as the term “more stringent” in 45 C.ILR.
§ 160.202.

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

“Secutity Incident” shall have the same meaning as tbe term “sccurity incident” in 45 C.F.R.
§ 164.304.

“Secutity Rule” shall inean the Security Standards for the Protection of Flectronic Protected
Health Information at 45 C.I.R. part 160 and patt 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 Assoctates,

M

)

&)

)

Business Associate agrees not to use ot 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 [TTPAA
standards.

Business Associate agrees to use administrative, physical and technical safeguards that reasonably
and approptiately 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 disclosurc of PHI by Business Associate in violation of this
Section of the Contract.
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(10)

an

(12)

(13)

(14)

Business Associate agrees to report to Covered Entity any use of 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 CEFR. 502(c)(1)(1i) and 164.308(d)(2), if
applicable, to ensure that any subcontractors that create, receive, maintain or transmit protected
health information on behalf of the business associate, agree to the same restrictions, conditions,
and requirements that apply to the business associate with respect to such information;.

Business Associate agrees to provide access (including inspection, obtaining a copy or both), at
the request of the Covered Entity, and in the time and manner designated by the Covered Entity,
to PHI in a Designhated Record Set, to Covered Lntity or, as directed by Covered Entity, to an
Individual in order to meet the requirements under 45 C.F.R. § 164.524. Business Associate shall
not charge any fees greater than the lesser of the amount charged by the Covered Fntity 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 Designated Record Set that the
Covered Entity directs ot agrees to pursuant to 45 C.ILR. § 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 PIII 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 Sceretary, for purposes of the Sccretary investigating or determining Covered
Entity’s compliance with the HIPAA Standards..

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

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 PII 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 at the Covered Iintity’s divection to provide an accounting of disclosurcs 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 thereundet.

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 ITITECH Act relating to
privacy and security that are applicable to the Covered Entity and with the requirements of 45
C.FR. §§ 164.504(e), 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 PIIT;

(C)  provide a copy of the individual’s PHI in an electronic health record; or
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(15)

(16)

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

the Business Associate agtees to notify the Covered Tintity, 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

)

(B)

the wtitten approval of the covered entity, unless receipt of remuncration in exchange for
PHI is expressly authorized by this Contract and

the valid authotization 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

Ohligations in the Tvent of a Breach.

@A)

(B)

©)

The 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 scction of the Contract, any breach of unsecured protected health information, or
any Security Incident, it shall notify the Covered Eatity 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 mstructed in writing by a law enforcement official pursuant to 45 C.INR.
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 cach individual (or the next of kin of the individual if the mdividual is
deceased) whose unsecured protected health information has been, or is reasonably
belicved 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 PHI 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 mitipate losses, and to protect against any further
breaches.

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

verbally or in writing, that he ot she has determined that notification or notice to
Individuals or the posting required under 45 C.I'R. 164.412 would impede a
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0

“ctiminal 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

(E)

©)

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

If the Covered Entity determines that there has been a breach, as defined in 45 C.I.R.
164.402, by the Business Assoclate or a subcontractor of the Business Associate, the
Business Associate, if ditected by the Covered Entity, shall provide all notifications
required by 45 C.E.R. 164.404 and 45 C.F.R. 164.400.

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 agrecs to include in the notification of a
breach by the Business Associate to the Covered Fntity, a written description of the
procedures that have been established to mect these requirements. Costs of such contact
procedures will be borne by the Contractor.

Business 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 Assodate.

M

2

General Use and Disclosure Provisions Hxcept as otherwise limited in this Section of the
Contract, Business Associate may use ot disclose PHI to petform 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.

Specific Use and Disclosure Provisions

@)

@)

©

LExcept 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 lepal responsibilitics of Business Associate.

Except as otherwise limited in this Section of the Contract, Business Associate may
disclose PHI for the proper management and administeation of Business Associate,
provided that disclosures are Required by Law, or Business Associate obtains reasonable
agsurances 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.

Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI to provide Data Apgrepation services to Covered Entity as permitted by 45 C.ER.

§ 164.504(c){2)(D)(B).

Oblipations of Covered Entity.
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)

A

(1)  Covered Lntity shall notify Business Associate of any limitations in its notice of privacy practices
of Covered Entity, in accordance with 45 C.FR. § 164.520, or to the extent that such limitation
may affect Business Associate’s use or disclosure of PHI

(Z)  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 ot disclosure of PHL

(3)  Covered Lntity 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.IF.R. § 164.522, to the cxtent that
such restriction may affect Business Associate’s use or disclosure of PIL

Permissible Requests by Covered Enlity. Covered Intity shall not request Business Associate to use or
disclose PHI in any manner that would not be permissible under the ITIPAA 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.

(1) 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 Iintity and all of the PHI provided by
Covered Entity to Business Assoclate, or ceeated o recetved by Business Associate on behalf of
Covered Entity, is destroyed ot returned to Covered Lntity, 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.

(2}  Termination for Cause Upon Covered Entity’s Lnowlcdgc 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 cure the breach or end the violation
within the titne 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; or

(C)  If neither termination nor cute is feasible, Covered Entity shall report the violation to the
Secretary.

(3)  Liffect of Terminaton.

(A) Except as provided in (k}(2) of this Section of the Contract, upon termination of this
Conteact, for any reason, Business Associate shall return or destroy all PHI received from
Covered Entity, or created, maintained, or received by Business Associate on behalf of
Covered Entity. Busincss 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 PHL

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

o) Miscellaneous Scctions.

)

2

@)

)

©)

Y

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

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 te comply with requirements of
the Privacy Rule and the Health Insurance Portability and Accountability Act of 1996, Pub. L.
No. 104-191.

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

Liffect on Contract, Except as specifically required to implement the purposes of this Section of
the Contract, all othet terms of the Contract shall remain in force and effect.

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

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 arising from the unauthorized usc or disclosure of PHI by Business
Associate or any of its officers, directors, employees, contractors or agents, ot any third party to
whom Business Associate has disclosed PIII contrary to the sections of this Contract ot
applicable law. Business Associate is solely responsible for all decisions made, and actions taken,
by Business Associate regarding the safeguarding, use and disclosure of PIII within its
possession, custody or control.

Indemnification. The Business Associate shall indemnify and hold the Covered Entity harmless
from and against any and all claims, liabilitics, judgments, fines, assessments, penalties, awards
and any statutory damages that may be imposed or assessed pursuant to IITPAA, as amended or
the HITECH Act, including, without litnitation, attorney’s fees, cxpert witness fees, costs of
investigation, liipation 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 HIPAA, the HITECH Act, and the HIPAA Standards.

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.

Page 8 of 10






SIGNATURES AND APPROVALS
999UMA-MED-01/10DSS1202BD A4

The Contractor IS NO'I a Business Associate under the Health Insurance Portability and Accountability Act of

19906 as amended.

Documentation necessaty to demonstrate the authorization to sign must be attached.

CONTRACTOR - UNIVERSITY OF MASSACHUSETTS

)/ Murphy Da}te / /
ec tfve Vice Chancellof Comigbnweaith Medicine

DEPARTMENT OF SOCIAL SERVICES

//% ? / \S / 2/ / .
Rpd#rick L. Bremby, C?ﬁﬁwss;oner Date

OFFI(‘TZ‘ MNETLOR ATTAODALTV FDT\!DRAL

f wored ai to fjorms W § Date
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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT

Contractor: UNIVERSITY OF MASSACHUSETTS

Conttactor Address: 529 MAIN STREET, 3RD FLOOR, CHARLESTOWN, CT 02129
Contract Number: 999UMA-MED-01 / 10DSS51202BD

Amendment Number: A3

Amount as Amended: $292 500

Contract Term as Amended: 11/01/10 - 06/30/15

The contract between University of Massachusetts (the Contractor) and the Department of Social Services (the

Department), which was last executed by the parties and approved by the Office of the Attotney General on 6/20/2012,
is hereby further amended as follows:

1. The total maximum zmount payable under this contract is increased by $92,500 from $200,000 to $292,500 o

cover cost overtuns due to additional requested Contractor consulting duties to comply with federal requirements
and look for additional federal revenue.

2. 'The term of the contract is extended for an additional two yeats and the end date of the contract is

changed from 6/30/2013 to 6/30/2015. Funding for the period 7/1/2013 — 6/30/2015 will be added to
this contract as it becomes available,

3. The Encryption of Data section on page 14 of the original contract is deleted and zeplaced by the
following section:

/ £ r__z X L ] —
. . ] - -
Protection of Confidential Information. Ugl assac 7] el
— Services

1. “Confidential Information” shall mean any/ffame, 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, mother's maiden name, motor vehicle operator's license number,
Social Secutity numnber, employee identification number, employer or taxpayer identification number, alien
registration number, government passport number, health insurance identification number, demand deposit
account number, savings account number, credit card number, debit card number or unique biometric data
such as fingerprint, voice print, retina or irs image, or other unique physical representation. Without
limiting the foregoing, Confidential Information shall also include any information that the Department
classifies as “confidential” or “restricted.” Confidential Information shall not include information that may
be lawfully obtained from publicly available sources or from federal, state, ot local govetnment records
which are lawfully made available to the penetal public.

2.  *“Confidential Information Breach® shall mean, generally, an instance where an unauthorized person or
entity accesses Confidential Information in any manner, including but not limited to the following
oceurrences: (1) any Confidental Informartion that is not enceypted or protected is misplaced, lost, stolen
or in any way compromised; (2} one or more third parties have had access to or taken control or
possession of any Confidential Information thar is not encrypted or protected without prior written
authorization from the State; (3) the unauthorized acquisition of encrypted or protected Confidential

‘? CU'DK T }_’(,) _!)



Information together with the confidential process or key that is capable of compromising the integrity of
the Confidential Information; or (4) if there is a substantial risk of identity theft or fraud to the client, the
Contractor, the Department or State.

3. Contractor and Contractor Parties, at theit own expense, have a duty to and shall protect from a
Confidential Information Breach any and all Confidential Information which they come to possess ot
control, wherever and however stored or maintained, in a commercially :easonable mannet in accordance
with curtent industry standards.

4, Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data -
security program for the protection of Confidential Information. The safeguards contained in such
program shall be consistent with and comply with the safeguards for protection of Confidential Information,
and information of a similat character, as set forth in all 2pplicable federal and state law and written policy of
the Department oz State concezning the confidentiality of Confidential Information. Such data-security
program shall include, but not be limited to, the following:

i A security policy for employees related to the storage, access and transportation of data containing

Confidential Information;

il Reasonable restrictions on access to tecords containing Confidential Information, including access to
any locked storage where such records are kept;

fii, A process for reviewing policies and security measures at least annually;

iv. Creating secute access controls to Confidential Information, including but not luzruted to passwords;
and

v. Encrypting of Confidential Information that is stored on laptops, portable devices or being transmitted
electronically.

5. '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) houts, after they become aware of
or suspect that any Confidential Information which Contractor or Contractor Parties have come to possess
or control has been subject to a Confidential Information Breach. If a Confidential Information Breach
has occutred, 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 Depattment 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
Confidential Information Breach. Such credit monitoring or protection plan shall include, but is not
limited to reimbursement for the cost of placing and lifting one (1) secusity 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
circumstances of the Confidential Information Breach. The Contractors’ costs and expenses for the credit
monitoring and protection plan shall not be recoverable from the Department, any State of Connecticut
entity or any affected individuals,

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

7. Nothing in this Section shall supersede io any manner Contractor”s or Contractor Party’s obligations
pursuant to HIPAA or the provisions of this Contract conceming the obligations of the Contractor 25 a
Business Associate of the Department.

This decument constitutes an amendment to the above numbeted conttact. All provisions of that contract,
except those explicitly changed above by this amendment, shall remain in full force and effect.
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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMENT
Contractorn: UNIVERSITY OF MASSACHUSETTS
Contractor Address: 529 MAIN STREET, 3RD FLOOR, CHARLESTOWN, MA 02129
Contract Number: 000UMA-MED-01 / 10DS51202BD

Amendment Number A2
Amount as Amended: $200,000
Contract Term as Amended: 11/01/10 - 06/30/13

The contract berween University of Massachusetts (the Contractor) and the Department of Social
Services (the Department), which was last executed by the parties and signed by the Associate Attorney
General on 07/13 2011, is hereby further amended as follows:

1. The term of the contract is extended for an additional twelve {12) months and the end date of
the contract 1s changed from 06/30/12 w0 06/30/13.

2. Sections 1. Health Insurance Portability and Accountability Act of 1996 and 5. Non-discrimination as

set forth m the Part 11 in the onginal contract are deleted and replaced by the scetions on pages 2
through 11 of this amendment.

This document constitutes an amendment to the above numbered contract. All provisions of that
contract, except those exphcitly changed above by this amendment, shall remain in full force and
effect.
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Health Insurance Portability and Accountability Act of 1996,

()

(®)

(©

(@

(e)

4]

If the Contactor is 2 Business Associate under the reguirements of the Health Insurance
Portability and Accountability Act of 1990 (“E—HPA.A”) the Contractor must comply with all
termms and conditions of this Section of the Contract, If the Contractor is not a Business
Associate under HIPAA, this Section of the Contract does not apply to the Contractor for
this Contract.

The Contracsor is required to safeguard the use, publicagon and disclosure of information
on all applicants for, and all clients who receive, services under the Contraci in accordance
with all applicable federal and state law regarding confidentiality, which includes but is not
limited to HIPAA, more specifically with the Privacy and Security Rules at 45 C.F.R. Part

160 and Part 164, subparts A, C, and E; and

The State of Connecticut Agency narned 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, on behalf of the Agency, petforms functions that involve the use or
disclosure of “individually identifiable health informatdon,” as that term 1s 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.ER.
§ 160.103; and

The Contractor and the Agency agree to the following in order to secure compliance with
the HIPAA, the requirements of Subtitle D of the Health Information Technology for
Lconomic and Clinical Health Act ("HITECH Act™), (Pub. L. 111-5, §§ 13400 to 13423)1,
and more specifically with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part 104,
subparts A, C, and E.

Definitions

(1) “Breach” shall have the same meaning as the term is defined in section 13400 of the
HITECH Act (42 U.S.C. §17921(1)).

2) “Business Associate’ shall mean the Contractor.

3 “Covered Entity” shall mean the Agency of the State of Connecticut named on page
-1 of this Contract.

(4 “Dresignated Record Set” shall have the same meaning as the term “designated
record set” in 45 C.F.R. § 164.501.

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

{6) “Incividual” shall have the same meaning 25 the termn “individual™ in 45 C.F.R.
§ 160.103 and shall include a person who qualifies as a personal representative as

defined in 45 C.ER. § 164.502(g).

N “Prvacy Rule” shall mean the Standards for Pavacy of Individually Idennhable
Health Information at 45 C.F.R. part 160 and part 164, subparts A and E.

! The effective date of the HITECH Actis February 17, 2010,
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(h)

®

/s

(30)

(1)

(12)

(13)

(14)

(15)

“Protected Health Information” or “PHI” shall have the same meaning as the term
“protected health information™ in 45 C.F.R. § 160.103, limited to information
created or received by the Business Associate from or on behalf of the Covered
LEnty,

“Reguired by Law™ shall have the same meaning as the term “required by law” in -

45 C.ER § 164.103.

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

“More stnngent” shall have the same meaning as the term “more stringent” in 43
C.F.R. §1060.202.

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

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

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

“Unsecured protected health informaton” shall have the same meaning as the term

as defined in section 13402(h)(1)(A) of HITECH. Act. (42 U.S.C. §17932(h)(1)(A)).

Obligations and Activities of Business Associates.

(1

(3

(4

©

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

Business Associate agrees 1o use approprate safeguards to prevent use or disclosure
of PHI other than as provided for mn this Section of the Contract.

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

Business Assoclate agrees to mitigate, ro the extent practcable, any harmful effect
thar ts known to the Business Assoctate of a use or disclosure of PHI by Business
Associate 1n violagon of this Section of the Contract.

Business Associate agrees 1o report to Covered Entity 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 Assocate agrees to insure that any agent, inciuding 2 subcontractor, to
whom it provides PHI received from, or created or received by Business Associate,
on behalf of the Covered Entry, agrees io the same restricions and condidons that
apply through this Section of the Contract to Business Associate with respect to
such information.
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{10

(11

(12

(13)

(14)

Business Associaie agrees to provide access, at the request of the Covered Entry,
and in the time and manner agreed to by the pares, to PHI in a Designated Recard
Set, 1o Covered Endry or, as directed by Covered Eantty, to an Individual in order to
meet the requirements under 45 CF.R. § 164.524.

Business Associate aprees to make any amendinents to PHI in 2 Designated Record
Set that the Covered Entity directs or agrees to pursuant to 43 C.F.R. § 164.526 ar
the request of the Covered Entity, and in the time and manner agreed to by the
parues.

Business Associate aprees o make internal practices, books, and records, including
policies and procedures and PHI, retanng to the use and disclosure of PHI recatved
from, or created or received by, Business Associate on behalf of Covered Entry,
available to Covered Endty or to the Secretary in a time and manner agreed 1o by
the pardes or designated by the Secretary, for purposes of the Secretary determining

. Covered Entity’s comphance with the Prvacy Rule.

Business Associate agrees to document such disclosures of PHI and information
related to such disclosures as would be required for Cavered Entity to respond to a
request by an Individual for an accountdng of disclosures of PHI 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 Assoctate agrees 1o provide to Covered Entity, in a time and manner
agreed to by the parties, informaton collected in accordance with subsecdon (h){10}
of this Secbon 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.F.R,
§ 164.528 and secton 13403 of the HITECH Act (42 US.C. § 17935) and any
regulations promulgated thereunder. Business Associate agrees at the Covered
Entity’s direction to provide an accountng of disclosures of PHI directly o an
individual in accordance with 45 C.F.R. § 164.528 and section 13405 of the
HITECH Act (42 U.5.C. § 17935} and any regulatons promulgated thereunder.

Business Assoctate agrees 10 comply with any state or federal law that is more
stringent than the Povacy Rule.

Business Associate agrees to comply with the requirements of the HITECH Act

relating to privacy and security that are applicable to the Covered Entity and with

the requirements of 45 CER. §§ 164.504(e), 164.308, 164.310, 164.312, and

164.316.

In the event that an individual requests that the Business Associate

Y restrict disclosures of PHI;

(B provide an accountng of disclosures of the individual’s PHI; or

(8] provide a copy of the individual’s PHI in an electronic health record, the
Business Associate agrees to noufy the covered enaty, in writng, withia

two business days of the request.

Business Associate agrees that it shall 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 entiry, unless recelpt of remuneration 1o
exchange for PHI is expressly authorized by this Contract and

the valid autherzatnon 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 mn any accompanying regulations

Obligavnons in the Even: of a Breach.

(A

B

©

The Busmess Associate agrees that, following the discovery of 2 breach of
unsecured protected hezlth informaton, it shall noufy the Covered Entity
of such breach in accordance with the requiremnents of section 13402 of

HITECH (42 U.5.C, 17932(b) and this Secton 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, except as
otherwise instrucled 1n wridng by a law enforcement offictal pursuant to
section 13402{g) of HITECH (42 U1.5.C. 17932(g)). A breach is considered
discovered as of the first day on which it is, or reasonably should have been,
known to the Business Associate. The notfication shall include the
identificanon and last known address, phone number and email address of
each indmridoal (or the next of kin of the individual if the individual is
deceased) whose unsecured protected health informaton has been, or is
reasonably believed by the Business Associate to have been, accessed,
acquired, or disclosed during such breach.

The Business Associate agrees 1o include in the notificaton o the Covered
Entity at least the following mformaton:

1. A broef descnpuon of what happened, including the date of the
breach and the date of the discovery of the breach, if known,

[N

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 tecommends that individuals take
to protect themselves from potental harm resulting from the
breach.

4. A detailed description of what the Business Assaciate is doing to

investigate the breach, to mitigate losses, and to protect against any
further breaches.

5. Whether a law enforcement official has advised either verbally or in
writing the Business Associate that he or she has determined that
notification or neace to individuals or the posting required under
section 13402 of the HITECH Act would impede a criminal
investpation or causc damage to nasonal security and; if so,
include contact information for said official.

Business Assodate agrees (o provide appropriate staffing and have
established procedures to ensure that individuals informed by the Covered
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Entity of a breach by the Business Associare have the opportuniry to ask
questons znd contact the Business Associate for additional informaton
regarding the breach. Such procedures shall include 2 toll-free telephone
number, an e-mail address,  posting on its Web site and a postal address.
Business Associate aprees to include in the nonficaton of a breach by the
Business Associate to the Covered Entity, 2 written descopton of the
procedures thar have been established to meet these requirements. Costs of
such contact procedures will be borne by the Contractor.

(E) Business Associale agrees that, in the event of  breach, it has the burden to
demonstrate thai it has comphed with all notficetions requiremnents set
forth above, including evidence demonstradng the necessity of a delay 1n
notfication to the Covered Enity,

{n Permitted Uses and Disclosure by Business Associate.

1

General Use and Disclosure Provisions Except as otherwise bmited in this Section
of the Contract, Business Assoctate may use or disclose PHI to perform functons,
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 Prvacy Rule if
done by Covered Entity or the minimum necessary policies and procedures of the
Covered Entity.

Specific Use and Disclosure Provisions

{A) Esxcept as otherwise limited in this Section of the Contract, Business
Assoctate may use PHI [or the proper management and administration 'of
Business Associate or to canry out the legal responsibilives of Business
Associate.

B} Except as otherwise bmited in s Secoon 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 rezsonable assurances from the person 1o whom
the information is disclosed that it will remain confidendal and used or
further disclosed only 2c 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.

(@) Except as otherwise limited in this Section of the Contract, Business
Assoctate may use PHI to provide Data Appregation services to Covered
Enuty as permirted by 45 C.F.R. § 164.504(e}(2)(1)(B}.

(3 Obliganons of Covered Ennty.

(1

2

)

)

Covered Endty shall notify Business Assoctate of any limitations ip s notice of
privacy practices of Covered Entity, in accordance with 45 CFR. § 164.520, or o
the extent that such limitation may affect Bnsiness Assoctate’s use or disclosure of
PHI.

Covered Entty shall notify Business Associate of any changes in, or revocation of,

permission by Individual 1o use or disclose PHI, to the extent that such changes
may affect Business Assoclate’s use or disclosure of PHIL
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Covered Eadry shall notify Business Assoctase of any resmicdon to the use or
disclosure of PHI that Covered Entry has agreed to in accordance wit: 45 C.ER.
§ 164.522, 10 the extent that such restricion may affect Business Associate’s use or
disclosure of PHI.

Permissible Requests by Covered Enury. Covered Enury shall not reguest Business
Assodate [o use or disclose PHI in any manner that would not be permissible under the
Prvacy Rule if done by the Covered Entity, excepr that Business Associate may use and
disclose PHI for data apgregation, and management and adminisirative activides of Business
Associate, 2s permitted under this Secton of the Contract.

Term and Termination.

M

(2

&

Term. The Term of this Section of the Coniract shall be effective as of the date the
Contract is effective and shall rerminate when the informartion collected in
accordance with provision (h)(10) of this Section of the Contract is provided o the
Covered Entity and all of the PHI provided by Covered Entity to Business
Associate, or created or received by Business Associate oo behalf of Covered Entiry
is destroyed or rerurned to Covered Enary, or, if it is infeasible to revirn or destroy
PHI, protecdens are extended to such informzation, in accordance with the
terminaton provisions in this Section.

5

Termination for Cause Upon Covered Entity’s knowledge of # 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 cure
the breach or end the violaton within the dme specified by the Covered
Entt; or

B) Immediately terminate the Contzact if Business Associate has breached a
materal term of this Secton of the Contract and cure Is not possible; or

(@) I{ neither termination nor cure is feasible, Covered Entity shall report the
violanon to the Secretary. :

Effect of Termination.

{A) Except as provided in ()(2) of this Section of the Contract, upon
terminatton of this Contract, for any reason, Business Associate shall remam
or destroy all PHI received from Covered Entily, or created or received by
Business Associate on behalf of Covered Enaty. Business Associate shall
also provide the information collected in accordance with section (k)(10) of
this Section of the Contracr 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 agenis of Business Associate. Business
Associate shall retain no copies of the PHI.

B) In the event that Business Associate determines that returning or destroying
the PHI is infeasible, Business Associate shall provide to Covered Enuty
notification of the conditions that mak«  rarn or deseruction infeasible.
Upon documentation by Business Associale that retum: or destructon 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 purposes that make tetuen or destruction infeasible, for as
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(m)

Non-discrimination.

@

long as Business Associate maintains such PHIL Infeasibilin of the remen
or destruction of PHT includes, but is not limited to, requirernents under
state or federal law that the Business Assoctate maintains or preserves the
PHI or copies thereof.

Miscellaneous Sectons.

M

3

S

&)

(©)

0

Regulatory References. A reference in this Secnon of the Contract to a section in the
Prvacy Rule means the section 2 in effect or as amended.

Amendment. The Parties agree to take such acdon as in necessary to amend this
Section of the Contract from tme to tme as is necessary for Covered Endty 1o
comnply with requirements of the Privacy Rule and the Health Insurance Portability
and Accountability Act of 1996, Pub. L. No. 104-191.

Survival. The respective nights and obligabons of Business Assodate shall survive
the termination of this Contract.

Effect on Contract. Except as specifically required to snplement the purposes of
this Secuon of the Contract, all ether terms of the Contract shall remain in force
and effect.

Construction, This Section of the Contract shall be construed as broadly as
necessary 10 implement and comply with the Privacy Standard. Any ambiguity in
this Section of the Contracr shall be resolved in favor of a meaning that complies,
and 1s consistent with, the Prvacy Standard,

Disclaimer. Covered Entity makes no warranty or representation that compliance
with this Section of the Contract will be adequate or satsfactory for Business
Associate’s own purposes. Covered Entty shall not be hiable to Business Associate
for any claim, ctvil or criminal penalty, Joss or damage related to or arising from the
unauthorized use or disclosure of PHI by Business Associate or any of jts officers,
directors, employees, contractors or agents, or any third party to whom Business
Associate has disclosed PHIT contrary to the sechons of this Contract or applicable
faw. Business Associate 1s solely responsible for all decisions made, and acrions
taken, by Business Associate regarding the safeguarding, use and disclosure of PHI
within its possession, custody or control.

Indemnificadon. The Business Associate shall indemnify and hold the Covered
Enuoty harmless from and against any and all claims, labilities, judgments, fines,
assessments, penaltes, awards and any statutory damages that may be imposed or
assessed pursuant to HIPAA as amended or the HITECH Act, including, without
limitation, atiorney’s fees, expert witness fees, costs of wovestigation, lingation or
dispute resolution, and costs awarded thereunder, relating to or arising out of any
violation by the Business Associate and its agents, including subcontracrors, of any
obligation of Business Associate and its agents, including subcontractors, under this
section of the contract, under HIPAA, the HITECH Acl, the Privacy Rule and the
Secunty Rule,

For purposes of this Section, the following terms are defined as follows:

(1

"Comrmission” means the Commission op Hurnan Rights and Opportunities;
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(2
3

(4)

(3)
®

(8)

&

"Contract” and “contract” include any extension ot modification of the Contract or
contract; )
"Coniractor” and “contractor” include any successors or assigns of the Conrtracror
or contractor;

"Gender identity or expression” means 2 person's gender-related idenaty,
appearance or behavior, whether or not that gender-related identity, appearance or
behavio: is different from that tradinonally associated with the person's physiology
or assigned sex at birth, which gender-related 1dendry can be shown by providing
evidence including, but not linited to, medical history, care or treatment of the
gender-related identty, consistent and uniform assertion of the gender-related
identiry or any ather evidence that the gender-related identity is sincerely held, part
of « person's core identity or not being asserted for an improper purpose.

“good fath” means that degree of diligence which a reasonable person would
exercise in the performance of legal dudes and obligations;

"good faith efforts” shall include, but not be limited to, those reasonable inital
efforts necessary to comply with statutory or regulatory requirements and addidonal
or substtuted efforts when it is determined that such initial efforts will not be
sufficient to comply with such requirements;

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

"mental disability” means one or more mental disorders, as defined in the most
recent edition of the American Psychiatic Association’s "Dlagnostie and Statistical
Manual of Mental Disorders", or 2 record of ot regarding 2 person as having one ot
more such disorders;

"minority business enterprise” means any small contractor or supplier of materials
fifty-one percent or more of the capital stock, if any, or assets of wlich i1s 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) whao
are members of a minority, as such term is defined in subsection (1) of Connecticur
General Statutes § 32-9n; and

"public works conttact” means any agreement between any individual, firm or
corporation and the State or any peligcal subdivision of the State other than a
municipality for construction, rehabilitation, conversion, exlension, demolition or
repair of 2 pubhe 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, marching expenditures, grants, loans, insurance or guarantees.

For purpeses of this Secton, 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) 2 quasi-public agency, as defined in Conn. Gen. St Section 1-120, (3) any other state, including
but not limited o any federally recognized Indian tobal povernments, as defined in Conn, Gen. Stat.
Secton 1-267, (4) the federal government, {5) a forelgn povernment, or (6) an agency of a

subdivision,

agency, state or government described in the immediately preceding enumerated items

(1), (2, 3), 4) or (3.

{b)
(I

The Contractor agrees and warranrs that in the performance of the Contract such
Contracior will not discrimunare or pemmit discimination against any person or group of
persons on the grounds of race, color, 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
Coniractor 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; 2nd
the Contractor further agrees to take affirmative action to insure that applicants with
job-related qualificztions are employed and that employees are treated when employed
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(d)

(e)

©

without regard to their race, color, religious creed, age, marnital status, national ongin,
ancestry, sex, gender idendty or expression, mental retardation, mental disability or
physical disabiiry, including, but not limited to, blindness, unless it is shown by the
Conuactor that such disability prevents performance of the work involved;

(2 the Conuactor aprees, in all solicitations or advertsements for employees piaced by or

on behalf of the Cantractor, to state that it is an "affirmative action-equal epportunity
emplover” in accordance with regulations adopted by the Commission;

3} the Contractor agrees to provide each tabor union or representative of warkers with
which the Contractor has a collective barpaining Apreement or other contract or
understanding and each vendor with which the Contractor has a contract or
understanding, a notice to be provided by the Commussion, advising the labor union ar
workers’ representative of the Contractor's commitments under this section and to post
coples of the notice in conspicuous places avatlable to employees and applicants for
employment;

4)  the Contractor agrees to comply with each provision of ths Section and Connecticut

General Stamtes §§ 404-68e and 40a-68f and with each regulation or relevant order
1ssued by said Commussion pursuant o Connecticut General Statutes §§ 46a-56, 46a-68e
and 46a-68F; and

(5)  the Contractor agrees 1o provide the Commission on Human Rights and Opportunities

with such informaton requested by the Commission, and perrnit access to pertinent
books, records and accousnts, 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 1s a public works contract, the Contractor agrees and
warrants that he will make good faith efforts to employ minorty business enterprises as
subcontractors and suppliers of matenals on such public works projects.

Determination of the Contractor's good faith efforts shall include, but shall not be limited
to, the following factors: The Contractor's employment and subcontracting policies,
patterns and practces; affirmative advertising, recruitment and training; technical assistance
activities and such other reasonable activities or efforts as the Cornmission may prescribe
that are designed to ensure the participation of munority business enterprises in public works
prajects.

The Contractor shall develop and maintain adequate documentation, in a manner prescribed
by the Commussion, of its poed faith efforts.

The Contractor shall include the provisions of subsecdon (b) of this Section in every
subconuact or purchase order entered into in order to fulfill any obligauon 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 Commussion. The Contractor
shall take such acten with respect to any such subcontract or purchase order as the
Cormmission may direct as a2 means of enforcing such provisions including sanctons for
noncorpliance in accordance with Connecticut General Statutes §40a-56; provided 1f such
Contractor becomes involved in, or s threatened with, lifgation with a subcontractor or
vendor as 2 result of such direction by the Commuission, the Conitractor may request the
State of Connecticut to enter into any such litigation ornegotiation pror thereto to protect
the interests of the State and the Sate may so enter.

The Contractor agrees to comply with the regulabons referred to in this Section as they exist
on the date of this Contract and as they may be adopted or zmended from ume to tme
dunng the term of this Conuact znd any arendments thereto,
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{1y The Contractor agrees and warrants that in the performance of the Conrtract such
Conuacror will not discriminate or permirt discomination against any person or group
of persons on the grounds of sexual orientation, in any manner prohubited by the laws
of the United States or the Srate of Connecticut, and that employees are treated when
employed without regard to their sexual orentaton;

2y the Conuractor agrees (o provide each labor union or representative of workers with
which such Contractor has 2 collective bargaining Agreement or other contract or
understanding and each vendor with which such Contractor has a contract or
understanding, a notce to be provided by the Commission on Human Rights and
Opportumtes advising the labor union or workers' representative of the Contractor's
comnitments under this section, and to post copies of the notce in conspicuous
places available to employees and applicants for employment;

(3) the Contractor agrees to comply with each provision of tus section and with each
regulation or relevant order 1ssued by said Commission pursuant to Connecticut
General Stanztes § 462-50; and

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

The Contractor shall include the provisions of the foregoing paragraph in every subcontract
or purchase order entered nto in order to fulfill any obligaton of 4 contract with the State
and such provisions shall be binding on 2 subcontractor, vendor or manufacurer 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 2 means of enforcing such provisions including sancdons for noncompliance in
accordance with Connecticut General Statates § 46a-56; provided, if such Contracior
becomes involved in, or s threatened with, lingation with  subcontractor or vendor as a
result of such direction by the Commission, the Contractor may request the State of
Connectcut to enter into any such lifgation or negotiation prior thereto to protect the
interests of the State and the State may so enter.

1)
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PERSONAL SERVICE AGREEMENT
STATE OF CONNECTICUT

CO-802A REV. 3/98 (Slock Ne. 6938-170-01)

OFFICE OF THE STATE COMPTROLLER
CENTRAL ACCOUNTS PAYABLE DIVISION

Print or Type

1. THE STATE AGENLY AND THE CORTRACTOR, AS LISTEC BELCW HERERY ENTER [NTO AN AGREEMENT SUBJEGT TO
THE TERMS AND CONDITIONS STATED HEREIN ANDIGR AT TAGHED HERETO SUBJEGT TO THE PROVISIONS

OF SECTIGH 498 QF THE C.G.5. AS APPLIGABLE.

2 IDENTIFICATION NO.

10D551202BD/999UMA-MED-01
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criovAL ] amenoMenT [

CONTRACGTOR

51 CONTRAGTOR HARTE

UMASS MEDICAL SCHOOL, CENTER FOR HEALTH CARE FINANCING

4) ARE YOU PRESENTLY A STATE EMPLOYEE?
ves [] NG

[CONTRACTOR FEIN/SSM

043167352

[COMTRAGTOR ADDRESS

529 Main Street, Chatlestown, MA 02129

STATE k) AGEHCY AME AND ADDRESS 6) AGEMCY HO.
AGENGY | Department of Social Services, 25 Sigourney Street, ITartford, CT 06106 DSS6000
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PERIOD 11/1/2010 6/30/2011 | mesteRacreemenT [0 contRacT Awarn [ HO NEITHER [X]
CANCELLATIO THS AGREEMENT SHALL REMA|M (N FULL FORCE AND EFFECT FQR THE ENTIRE TERM OF THE CONTRACT PERIOD STATED ASOVE UNLESS CANCELLED (I REGURED HO. OF DAVSWRITTEN NOTICE:
N BY THE STATE AGENCY. BY GIVING THE CONTRACTOR WRITTEN HOTICE OF SUCH INTENTION {REQUIRED DAYS NGTICE SPECIFIED AT RIGHT). 30 days
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COMPLETE Services for the development of targeted case management rates. UMass shall also provide the Department of
DESCRIPTION | Social Services with consultative services reparding claiming and any other service as necessaty.
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PART I

Scope of services, Contract Petrformance, and Payment Provisions

A. TERM - This contract shall be in effect from 11/01/2010 through 06/30/2011.

B. CONTRACTOR RESPONSIBILITIES

The Contractor shall:

10.

11.

12.

13.

14.

15.

16.

Operate a web-based hosting of time studies for Targeted Case Management (TCM) rate-setting putposes.

Configure the web-based system for the time studics based on the information provided from the Department of
Mental Health and Addiction Scrvices, the Departiment of Developmental Services, and the Depattment of Social
Services.

Conduct initial training of state designees on the RMTS.

If required, prepare and make available to individual participating in the RMTS detailed information and instructions,
including online training modules, on the RMIS.

Maintain a dedicated Help Desk that can be accessed either on-line or through a toll-free number for systems-related
questions related to completing the RMTS.

Sclect the sample of moments and the sample of participants for the quarter and notify the participants prior to the
selected moment by e-mail.

Receive data necessary for the completion of the RMIS and upload or data enter it into the system (i.c. time study
participants, calendar, etc.)

Provide training to state personnel who will determine the approptiate activity code for a reported titne study
moment on how to complete this task in the online systemn.

Perfortn a validity check of the time stidy results to assure that the minimum number of responscs has been received.
Calculate the quarterly time study results.

Develop ad hoc reports as requested by state staff.

Provide the state with status reports as requested by state staff.

Based on the time study findings, provide consultation services to the I« artment regarding an “intetitm”
methedology to utilize for TCM rates.

As directed, utilize an interim methodology until the Centers for Medicare and Medicaid Scivices (CMS) approves a
methodology filed by the Department.

Based on CMS approval and any necessary alterations required by CMS or the Department, adjust the RMTS system
to accurately reflect the approved methodology.

Provide the Deparunent of Social Services with consultative services regarding claiming and any other service as
fnecessaty.



C. DEPARTMENT RESPONSIBILITIES - To complete the tasks herein the Department shall:

1. Provide information, data, and necessary suppott to the Contractor as requested.

2. Make timely payments for properly submitted invoices.

3. Determine the appropriate activity code for a time study moment.

4. Monitor RMTS participation.

D. CONTRACTOR PAYMENT

1. For the performance of the services and tasks described herein, based upon review and approval by the Department,
the Contractor shall receive a maximum dollar amount not to exceed $100,000.00 in accordance to the following
rate schedule below.

2. All payments to the Contractor will be contingent upon the Department’s receipt and approval of an itemized
invoice with a detailed description of the wotk completed.

3. The Contractor acknowledges that DSS may claim the funds provided through this Agreement as part of a IDSS
federal claim and therefore, the funds are not to be used as a match for any other federal program. The Contractor
shall include this provision i any subcontract agreements that are funded, in whole or in part, by the funds from
this agreement.

4. In the unlikely event that funding for this contract is reduced or revoked, Contractor will be notified immediately
and paid for services properly rendered through the date of notification.

E. LIAISON: Both partics agree to have specifically named liaisons at all times. These representatives of the partcs will be
the first contacts regarding any questions and problems that arise during implementation and operation of this contract.
E. NOTICES
1. Wherever under this contract one party is required to give notice to the other, such notice shall be deemed given

upon delivery, if delivered by hand {(in which case assigned receipt will be obtained), or 3 days after posting if sent by
registered or certified mail, return receipt requested. Notices shall be addressed as follows:

a. In case of notice(s) to the Contractor:

Mt. Mare Thibodeau

Ditector, UMass Medical School

Center for Health Care Financing, Schirafits Building
529 Main Street

Charlestown, MA 02129

b. In case of notice(s) to the Department regarding this contract:

Attorney Julia Lentini
Contract Administration Unit
Department of Social Services
25 Sigourney Streel

[Tartford, CT 06106
julialentini@ct.pov

{860} 424-5780



c. In case of notice(s) to the Department regarding the scope of services:

Mazk Schaefer, Ph.DD.
Department of Social Services
25 Sigourney Street, 11 floor
Hartford, CT 06106
mark.schaefer@ct.gov

(860) 424-5427

d. In case of notice to the Department for fiscal matters:

Lee Voghel

Director, Division of Fiscal Analysis
Department of Social Services

25 Sigourney Street, 7th floor
Hartford, CT 06106
Lec.voghel@ct.gov

(860) 424-4852

2. Said notices shall become effective on the date of receipt as specified above or the date specified in the notice,
whichever comes later, Either party may change its address for notification purposes by mailing a notice stating the
change and setting forth the new address, which shall be effective on the tenth day following receipt.

HOURLY RATLE CHART

Mare Thibodean, Director
Center for Health Care Financing $190 per hour

Jean Sullivan, Dircctor
Center for Health Law and Fconomics $190 per hour

Gerald Beaudrcault, Principal Director
Federal Revenue
Center for Iealth Care Financing $160 per hour

Katharine London, Principal Associate
Center for Health Law and Economics $160 per hour

Julia Feldman, Principal Associate
Center for Health Law and Economics $160 per hour

Teresa Pastore, Senior Associate
School-Based Claiming
Center for Health Care Financing $150 per hout

Rosemarie Christic, Dircctor
Public Provider Reimbursement
Center for Health Care Fmancing $150 per hour

Matthew Reidy, Principal Associate
Fedetal Revenue
Center for [ lealth Care Financing $125 per hour



Robert Bucci, Manager
Applicd Analytics and Research
Center for Ilealth Care Financing

Susan Iischer, Manager
School-Based Claiming

Center for Health Care Financing

Barbara Kempski, System Analyst
Center for Health Care Iinancing

Coder/ Analyst
Center for Health Care Financing

Administrative Support
Center for Health Care financing

Other:
System Maintenance

Travel Allowance

(mileage at .50 per mile, lodging (if any))

$125 pet hour

$120 per hour

$90 per hout

$75 pet hout

$50 per hour

$1,500

$2500



Part IT

Terms and Conditions

Definitions

1. Bid

2. Breach

3, Cancellation

4, Claims

5. Client

0. Contract

7. Contractor Parties
8. Data

9. Day

10. Expiration

11. Force Majeure
12. Records

13. Services

14, State

15, Termination

B. Client-Related Safeguards

1.
2.
3.
4,

Inspection of Work Performed
Safeguarding Client Information
Reporting of Client Abuse or Neglect
Background Checks

C. Contractor Obligations

Cost Standards

Credits and Riphts in Data
Qgpanizational Information,
Conflict of Interest, IRS Form 990
I'ederal Funds

Audit Requircments

Related Party Transactions
Suspension ot Debarment

Liaison

Subcontracts

Independent Capacity of Contractor
Indemnification

Insurance

C. Contractor Obligations cont’d

13.

14.

15.
16.
17,
18.
i9.
20,
21.
22.

Choice of Law/Choice of Forum; Scttlement of
Disputes; Claims Against the State

Compliance with Law and Policy, Facilities Standards
and Licensing

Representations and Watranties

Reporis

Delinquent Reports

Record IKeeping and Access

Encryption of Data

Workforce Analysis

Litigation

Sovereign Iminunity

D. Changes To The Contract, Termination,
Cancellation and Expiration

1.

e e

Contract Amendment

Contractor Changes and Assignment

Breach

Non-enforcement Not to Constitute Waiver
Suspension

Ending the Contractnal Relationship
Transition after l'ermination or Expiration of
Contract

E. Statutory and Regulatory Compliance

1.

—_

SO® N T RN

Health Insurance Portability and Accountability Act
of 1996

Americans with Disabilitics Act

Utilization of Minority Business Enterprises
Priosity Iliring

Non-discrimination

T'reedom of Information

Whistleblowing

Campaign Contribution Restrictions

Non-smoking

Executive Orders



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

2,

10.

11.

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

“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.

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

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

“Client” shall mean a recipient of the Contractor’s services,

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

“Contractor Parties” shall mean a Contractor’s members, ditectors, officers,
sharcholders, parthers, managers, principal officers, representatives, agents, servants,
consultants, employees or any one of them or any other person or entity with whotn
the Contractor is in privity of oral or written contract (¢.g. subcontractor) and the
Contractor intends for such other person or entity to perform under the Contract in
any capacity. For the putpose of this conteact, vendors of support services, not
otherwise known as human service providers or educators, shall not be considered
subcontractors, e.g. lawn care, unless such activity is considered part of a training,
vocational or cducational program.

“Data” shall mean all results, technical information and matevials developed and/or
obtained in the petformance of the Services hereunder, including but not limited to all
repotts, sutvey and evaluation tools, surveys and evaluations, plans, chacts, recordings
(video and/or sound), pictures, curricula, electronically prepared presentations, public
awareness or prevention campaigh materials, drawings, analyscs, graphic
representations, computer programs and printouts, notes and memoranda, and
documents, whether finished or unfinished, which result from or are prepared in
connection with the Services performed hercunder.

“Day” shall mcan all calendar days, other than Saturdays, Sundays and days
designated as national or State of Connecticut holidays upon which banks in
Connecticut are closed.

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

“Force Majeure” shall mean events that materially affect the Services or the time
schedule within which to petform and are outside the control of the patty 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



12,

13.

14.

15.

casualles, fire not caused by the Contractor, extraordinary weather conditions,
disasters, tiots, acts of God, insutrection or war.

“Records” shall mean all working papers and such other information and matetials
as may have been accumulated and/or produced by the Contractor in petforming
the Contract, including but not limited to, documents, data, plans, books,
computations, drawings, specifications, notes, reports, records, estimates, summarics
and correspondence, kept or stored in any form,

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

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

“T'ermination” shall mean an end to the Contract affected pursuant to a right
which the Contract creates, other than for a Breach.

Client-Related Safeguards.

Inspection of Work Performed. The Agency or its authorized representative shall at
all times have the right to enter into the Contractot’s premises, or such other places
where duties under the Contract are heing performed, to inspect, to monitor or to
evaluate the work being performed. 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 manncr as will not unduly
delay wotk. The Contractor shall disclose information on clients, applicants and their
farnilies as requested unless otherwise prohibited by federal or state law. Written
evaluations pursuant to this Section shall be made available to the Contractor.

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

Reporting of Client Abuse or Neglect. The Contractor shall comply with all
reporting requitements relative to Client abuse and neglect, including hut not limited
to requirements as specified in C.(G5.5.§§ 17a-101 through 103, 1%a-216, 46b-120
(related to children); C.G.5.§ 46a-11b (relative to persons with mental retardation);
and C.G.5.§ 17b-407 {relative to cldetly persons).

Background Checks. The State may require that the Contractor and Contractor
Parties undergo criminal background checks as provided for in the State of
Connccticat Departinent of Public Safety Administration and Operations Manual or
such other State document as governs procedures for background checks. The
Contractor and Contractor Partics shall cooperate fully as necessary ot reasonably
requested with the State and its agents in connection with such background checks.

Contractor Obligations.

1

Cost Standards. Bffective January 1, 2007, the Contractor and funding state

Agency shall comply with the Cost Standards issued by OPM, as may be amended
Finminn bismm o bm bdimnn Tl 6 ne Crnin Anedn i LB A Y L AT on thC \X/Cb at

Such Cost Standards
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(a) all new contracts effective on or after January 1, 2007;

(b) all contract amendments modifying funding, effective on or after January 1,
2007;
(© all contracts in effect on or after July 1, 2007,

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
suppott of the State and the Agency and, where applicable, the federal government.
All such publications shall be released in conforinance with applicable federal and
state law and all regulations regarding confidentiality. Any liability arsing from such a
release by the Contractor shall be the sole responsibility of the Contractor. 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.” Neither the Contractor nor any of its
agents shall copyright Data and information obtained under this Contract, unless
expressly previously authorized in writing by the Agency. The Agency shall have the
right to publish, duplicate, usc and disclosc all such Data in any manner, and may
authorize others to do so. The Agency may copyright any Data without prior Notice
to the Contractotr. The Contractot does not assume any responsibility for the use,
publication ot disclosure solely by the Agency of such Data,

Otrganizational Information, Conflict of Interest, IRS Form 990. During the
term of the Contract and the 180 days following its date of Termination and/or
Cancellation, the Contractor shall submit to the Agency copies of the following within
thirty {30) days after having filed thern:

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

(b) its most recent Annual Report filed with the Connecticut Secretary of the
State’s Office ot such other information that the Apgency deems appropriate
with respect to the orpganization and affiliation of the Contractor and related

cntities.
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.

() The Contractor acknowledges that the Agency has established a policy, as
mandated by section 6032 of the Deficit Reduction Act (IDRA) 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 is has received a copy of said policy
and shall comply with its terms, as amended, and with all applicable
state and federal laws, repulations and rules. Contractor shall
provide said policy to subcontractors and shall require compliance
with the terms of the policy. [ailure to abide by the terins of the

9



5.

(©)

(d)

policy, as determined by the Apency, shall constitute a Breach of
this Contract and may result i termination of this Contract.

This section applies if, under this Contract, the Contractor or Contractor
Parties furnishes, or otherwise authorizes the furnishing of health care iteins
or services, performs billing or coding functions, or is involved in
monitoring of health care provided by the Apency.

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

Contractor shall not, for purposes of performing the Contract with the
Agency, knowingly employ or contract with, with or without compensation:
(A) any individual or entity listed by a federal agency as excluded, debarred,
suspended or otherwise ineligible to patticipate in federal health care
prograts; or (B) any person or entity who is excluded from contracting
with the State of Connecticut or the federal government (as reflected in the
General Services Administration List of Patties Excluded from Federal
Procurement and Non-Procurement Programs, Department of Health and
Human Services, Office of Inspector General (HHS/OIG) Excluded
Parties list and the Office of Foreign Assets Control (OFAC) hst of
Specially Designated Nationals and Blocked Persons List). Contractor shall
immediately notify the Agency should it become subject to an investipation
or inquiry involving items or services reimbursable under a federal health
care program or be listed as ineligible for participation in or to perform
services in connection with such program. The Agency may 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,

@

(b)

The State Auditots of Public Accounts shall have access to all Records for the
fiscal year(s) in which the award was made. 'L'he 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 recotmunendations, The Contractor shall
comply with federal and state single audit standards as applicable.

The Contractor shall make all of its and the Contractor Parties’ Records
available at all reasonable hours 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 andits and inspections shall be at the
requester’s expense. The State may request an audit or inspection at any time
during the Contract term and for three (3} years after Termination,
Cancellation or Iixpiration 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 purposes of this subsection as it relates to State grants, the word
“Contractor” shall be tead to mean “nonstate entity,” as that term is

defined in C.(5.5. § 4-230.
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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,
ownership, family or business association. Past exercise of influence or control
need not be shown, only the potential or ability to directly or indirectly exercise
influcnce or control. “Related party transactions™ between a Contractor ot
Contractor Party and a related party include, but ate not limited to:

(a) 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 services as well as for

materials, supplies and other services putchased by the Contractor or
Contractor Party.

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

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

1) are not presently debarred, 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 or 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 or contract under a public
transaction; for violation of federal or state antilrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification
or destruction of records, making false statements or receiving
stolen property,

3 arc 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; (4) have not within a
three year period preceding the effective date of this Contract had
one or more public transactions terminated for canse or fault.

(b) Any change in the above status shall be Lnmediately reported to the
Apency.

Liaison, Fach Party shall designate a liaison to facilitate a cooperative working
relationship between the Contractor and the Agency in the performance 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 acquire any
11



10.

1L

12.

13.

direct right of payment from the Agency by virtue of this section or any other section
of this Contract. The use of Contractor Parties shall not relieve the Contractor of any
tesponsibility or liability under this Contract. The Contractor shall make available
copics of all subcontracts to the Agency upon request.

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

Because both Contract Partes are state entities, neither is able to indemnify the
other, Contractor agrees to be liable for the full value of the contract.

Insurance. Before commencing performance, 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:

(a) Commercial General Liability. $1,000,000 combined single limit per ‘
occurrence for hodily 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. 1f a general apgrepate is used, the general
aggregate limit shall apply separately to the services to be performed under
this Contract or the general aggregate limit shall be twice the occurrence

limit;

(b) Automobile Liability. $1,000,000 combined single limit per accident for
bodily injury. Coverage extends to owned, hired and non-owned
automobiles. I[ 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.

(c) 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 himits of
$100,000 each accident, $500,000 Disease — Policy limit, $100,000 each
employee.

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

(a) The Contract shall be deemed to have been made in the City of Hartford,
State of Connecticut. Both Parties agree that it is fair and reasonable for
the validity and construction of the Contract to be, and it shall be, governed
by the laws and court decisions of the State of Connecticut, without giving
effect to its prindples 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 courts of
competent jurisdiction, for the purpose of venue, the complaint shall be
made returnable to the Judicial District of Hartford only or shall be brought
in the United States District Court for the District of Connecticut only, and
shall not be transferred to any other court, provided, however, that nothing

12



4.

15.

16.

(b)

here constitutes a waiver or compromise of the sovereipn 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 or
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 agrees that the sole and exclusive means for the
presentation of any claim against the State arising from this Contract shall
be in accordance with Title 4, Chapter 53 of the Connecticut General
Statutes (Claims Against the State} and, as it relates to matters pursuant to
this contract, the Contractor further agrees not to initiate legal proceedings,
except as authorized by that Chapter, in any state ot federal court in
addition to or in lieu of said Chapter 53 proceedings.

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

()

(b)

pettinent 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, fre and
safety regulations or ordinances, as well as standairds and critetia of pertinent
state and federal authorites. Unless otherwise provided by law, the
Contractor is not relieved of compliance while formally contesting the
authority to require such standards, regulations, statutes, ordinance or critetia.

Representations and Watranties. Contractor shall:

()
(b)

perform fully under the Contract;

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

adhere to all contractual sectons ensuring the confidenaality of all Records
that the Contractor has access to and are exempt from disclosure under the
State’s ['reedom of Information Act or other applicable law,

Reports. 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 reguests as required by this Contract.
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18.

19.

20.

21

Delinquent Reports. The Contractor shall submit required reports by the desiphated
due dates as identified in this Contract. After notice to the Contractor and an
oppoertunity for a meeting with an Agency representative, the Agency reseeves the
right to withhold payments for services performed under this Contract if the Agency
has not received acceptable progress repotts, expenditure repotts, refunds, and/or
audits as required by this Contract or previous contracts for similar or equivalent
setvices the Contractor has entered into with the Apency. This section shall survive
any Termination of the Contract or the Expiration of its term.

Record Keeping and Access. The Contractor shall maintain bools, Records,
documents, program and individual service records and other evidence of its
accounting and billing procedures and practices which sufficiently and properly 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 ot audit by authotized 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) years after the completion and submission to the State of the
Contractor’s annual financial audit.

Encryption of Data.

(2) ‘The Contractor, at its own expense, shall encrypt any and all electronically
stored data now or hereafter in its possession or control located on non-state
owned or managed devices that the State, in accordance with ils existing state
policies classifies as confidential or restricted. The method of encryption
shall be compliant with the State of Connecticut Enterprise Wide Technical
Architecture (“LWTA™) ot such other imethod as deemed acceptable by the
Agency. This shall be a continuing obligation for compliance with the
LOWTA standard as it tmay change from time to time. The EWTA domain

atrrhitectiite Anriimente ran he Fraond ar

{b) In the event of a breach of secutity or loss of State data, the Contractor shall
notify the Agency and the OAG as soon as practical but not later than
twenty-four (24) hours after the discovery or suspicion of such breach or loss
that such data has been comprised through breach or loss. The requirements
of this section are in addition to those that may apply under Part IT, Section
E.

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

Litigation.

(a) The Contractor shall require that ali Contractor Parties, as appropiiate,
disclose to the Contractor, to the best of their knowledge, any Claims
involving the Contracter Parties that might reasonably be expected to
materially adversely affect their businesses, operations, agscts, propertics,
financial stability, business prospects or ability to perform fully under the
Contract, no later than ten {10} days after becoming aware or after they
should have become aware of any such Claims. Disclosure shall be in
wiiting,

{b) The Contractor shall provide written Notice to the Agency of any fmal
decision by any tribunal or state or federal agency or court which is adverse to
the Contractor or wlich results in a settletnent, compromise or claim ot
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22,

agreement of any kind for any action or proceeding brought against the
Contractor or its employee or agent under the Americans with Disabilities
Act of 1990 as revised or amended from time to time, Executive Orders Nos.
3 & 17 of Govetnor Thomas J. Meskill and any other requitcments of federal
ot state law concerning equal employment oppostunities 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 meodification, compromise or waiver by the State of any
rights ot defenses of any immunities provided by Federal law or the laws of the
State of Connecticut to the State or any of its officers and employees, which they
may have had, now have or will have with respect to all matters arising out of the
Contract. To the cxtent that this Section conflicts with any other Section, this
Section shall povern,

Section D. Changes To The Contract, Termination, Cancellation and Expiration.

1.

Contract Amendment.

(@)

(®)

No amendment to or modification or other alteraton of this Contract
shall be valid or binding upon the parties unless made in writing, sipned by
the parties and, if applicable, approved by the Connecticut Attorney
General.

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
Apency or Services provided under the program is reduced or
FCNCy ' S P progt
made unavailable i any way; or

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

If the Ageney decides to reduce the compensation, the Agency shall send
written Notice to the Contractor. Within twenty (20) Days of the
Contractor’s receipt of the Notice, the Contractor and the Agency shall
negotiate the implementation of the reduction of compensation unless the
patties mutually agree that such negotiations would be futile. 1f the partics
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.

The Contractor shall notify the Agency in writing:

N at least ninety (90) days prior to the effective date of any
fiindamental changes in the Contractor’s corporate status, including
merger, acquisition, transfer of asscts, and any change in fiduciaty
responsibility;

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

i5



(b)

©

@)

(A) its certificate of incorporation 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 ol any responsibility {ot the
accuracy and completeness of the performance. The Agency, after
recetving written Notice from the Contractor of any such change, may
require such contracts, releases and other mstruments evidencing, to the
Agency’s satisfaction, that any individuals retiring or otherwise separating
from the Conrractor have been compensated in full or that allowance has
been made for compensation in full, for all woik performed under terins 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 stateinent
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 petform vader 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 prior
wiitten consent of the Agency.

(0 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 assipnment 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 cither party Breaches this Contract in any respect, the non-breaching
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 tnay modify the ten {10} day cure period in
the notice of Breach., The right to cure period shall be extended if the non-
breaching party is satisfied that the breaching party is making a good faith
effort to cure, but the nature of the Breach is such that it cannot be cured
within the right to cure period. The Notice may include an effective
Contract Terminalion date il the Breach is not cured by the stated date and,
unless otherwise modified by the non-breaching party in writing prior to the
16



(b)

"T'ermination date, no further action shall be required of any party to effect
the Termination as of the stated date. If the notice docs not set forth an
effective Contract Termination date, then the non-breaching party may
terminate the Contract by giving the breaching party no less than twenty
four (24) hours’ prior written Notice after the expiration of the cure petiod.

If the Agency belicves that the Contractor has not performed according to
the Contract, the Agency may:

(1) withhold payment in whole or in patt pending resolution of the
petformance 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;

e assign appropriate State personnel to provide contracted for Services
to assure contiued performance 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 whatsoewver as may be deemed
appropriate for the best interests of the State or the program(s)
provided under this Contract or botly; 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 Contractor receives a demand from the
Agency.

In addition to the rights and remedies granted to the Agency by this Conlract,
tbe Agency shall have all other rights and remedics 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 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 walver of any other or subscquent
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 sball only be deemed to be a waiver of rights and remedies concerning
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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
welfare 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 acton that it deems to be necessary or appropuiate 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 mecting 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 piven an opportunity to present inforination 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 designce. This
action of the Agency head or designee shall be considered final.

Ending the Contractual Relationship.

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

() The 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 Part 11, Section D.2, the Agency
may unmediately terminate or cancel this Contract in the event that the
Conlractor or any subcontractors becomes financially unstable to the point
of threatening its ability to conduct the services requived under this
Contract, ceases to conduct business in the normal course, makes a gencral
assighment for the benefit of creditors, suffers or permils the appaintment
of a receiver for its business or its asscts.

() The Agency shall notify the Contractor in writing of Termination pursuant
to subsection (b} above, which shall specify the etfective date of
termination and the extent to which the Contractor must complete o
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 cfforts to mitipate any losses or
damages, and deliver to the Agency all Records as defined in Section A.12,
unless otherwise instructed by the Agency in writing, and take all actions that
are necessary or approptiate, or that the Agency may teasonably direct, for
the protection of Clients and preservation of any and all property. Such
Records are deemed to be the property of the Apency and the Contractor
shall deliver them to the Agency no later than thirty (30) days after the
Termination of the Contract or tifteen (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
or other intangible form in a non-proprietary format, such as, but not limited
to ASCII or [TXT.
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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 within thirty (30) days after receiving demand from the Agency. The
Contractor shall return to the Apency 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 other contract between the State
and the Contractor. Allowable costs, as detailed in audit findings, incurred
until the date of termination 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 or it expires in accordance with
its term, the Contractor shall do and perform all things which the Agency
determines to be necessary or appropiiate to assist in the orderly transfer of
Clients served under this Contract and shall assist i the orderly cessation of
Services it performs 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 mutnal 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 or 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. Wiitten instructions shall include, but not be limited to, a
description of the equipment to be returned, where 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.

If the Contactor is a Business Associate under the requirements of the
Health Insurance Portabiity and Accountability Act of 1996 (“HIPAA™),
the Contractor must comply with all terms and conditions of this Section of
the Contract. 1f the Contractor is not a Business Associate under [TIPAA,
this Scction of the Contract does not apply to the Contractor for this
Conltract.

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 alt applicable federal and state law

regarding confidentiality, which includes but is not linited to JTIPAA, more
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(d)

®

®

specifically with the Privacy and Security Rules at 45 C.IVR. TPart 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 CF.R. §
160.103; and

The Contractor, on behalf of the Agency, performs functions that involve
the use or disclosure of “individually identifiable health information,” 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.I'.R. § 160.103; and

The Contractor and the Agency agree to the following in order to secure
compliance with the FIPAA, the requirements of Subtitle D of the Health
Information Technology for Economic and Clinical ITealth Act (“IIITECIH
Act”), (Pub. L. 111-5, §§ 13400 to 13423)!, and morc specifically with the
Privacy and Security Rules at 45 C.IL.R. Part 160 and Part 164, subparts A,
C, and E.

Definitions

(1) “Breach” shall have the same meaning as the term is defined in
section 13400 of the HITECH Act (42 U.S.C. §17921(1)).

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

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

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

{5 “Flectronic Ilealth Record” shall have the same meaning as the
term is defined in section 13400 of the HITECIT Act (42 U.S.C.
§17921(5).

{6 “Individual” shall have the same meaning as the term “individual™

in 45 C.EFR. § 160.103 and shall include a person who qualifies as a
personal representative as defined in 45 C.ILR. § 164.502(g).

(7 “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.

(8) “Protected Health Information™ or “PIIT” shall have the same
meaning as the teem “protected health information™ in 45 C.FR. §
160.103, limited to information created or received by the Business
Associate ftom or on behalf of the Covered Entity.

N “Required by Law™ shall have the same meaning as the ternm
“requited by law” in 45 C.F.R. § 164.103,

! The effective date of the HITECH Act is February 17, 2010.
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(10)

1D

(12)

(13)

(14)

(15)

“Secretary” shall mean the Secretary of the Department of Health
and Human Setvices or his designee.

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

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

“Secutity Incident” shall have the same meaning as the term
“secutity 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.E.R,
patt 160 and part 164, subpart A and C.

“Unsecuted protected health information” shall have the same
meaning as the term as defined in scction 13402(h)(1)(A) of
HITECH. Act. (42 U.S.C. §17932(h)(1)(A)).

Obligations and Activitics of Business Associates.

(1

@

6)

)

®)

(©)

7

Business Associate agrees not to use or disclose PIIT other than as
permitted or required by this Sectton of the Contract or as
Required by Law.

Business Associate agrees to use appropriate safeguards to prevent
use or disclosute of PHI othet than as provided for in this Section
of the Contract.

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, ot 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 usc or
disclosurc of PHT by Business Associate in violation of this Section
of the Contract.

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

Business Associate agrees to insure that any agent, including a
subcontractot, to whom it provides PII received from, or created
or received by Business Associate, on behalf of the Covered Entity,
agrees to the same restrictions and conditions that apply through
this Section of the Contract to Business Associate with respect to
such information.

Business Associate agrees to provide access, at the request of the
Covered Entity, and in the time and manner agreed to by the

parties, to PHI in a Designated Record Set, to Covered Entity or,
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®)

(10)

(11)

(12)

(13)

(14)

as directed by Covered Intity, to an Individual in order to meel the
requiremnents under 45 C.FR. § 164.524.

Business Associate agrees to make any amendments to PI1T in a
Designated Record Sct that the Covered Entity directs or agrees to
putsuant to 45 C.IVR. § 164.526 at the request of the Covered
Eatity, and in the time and manner agreed to by the parties.

Business Associate agrees to make internal practices, books, and
records, including policies and procedures and PIII, relating to the
use and disclosure of PHI received from, or created or received by,
Business Associate on behalf of Covered Lnlity, available to
Covered Entity or to the Secretary in a time and manner agreed to
by the partes or designated by the Secretary, for purposes of the
Secretary determining Covered Entity’s compliance with the
Privacy Rule.

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.F.R.

§ 164.528 and section 13405 of the HITECH Act 42 US.C. §
17935) and any regulations promulpated thereunder.

Business Associate agrees to provide to Covered Entity, in a time
and manner agreed to by the partics, information collected in
accordance with subsection (h)(10) of this Scction of the Contract,
to permit Covered Entity to respond to a tequest by an Individual
for an accounting of disclosures of PHI in accordance with 45
C.F.R. § 164.528 and scction 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 CI'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 are applicable to
the Covered Entily and with the requirements of 45 CFR. §§
164.504(c), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate
4\ restrict disclosures of PHI;

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

(®] provide a copy of the individual’s PHI in an electronic
health record, the Business Associate agrees to notify the
covered entity, in writing, within two business days of the
request.
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(15)

(16)

Business Associate agrees that it shall not, directly or indirectly,
receive any remunetation in exchange for PIII of an individual

without

(A)

B)

the written approval of the covered entity, unless receipt of
remuneration in exchange for PHI is expressly authorized
by this Contract and

the valid anthorizatdon 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

Obligations in the Event of a Breach.

Y

(B)

(©)

The Business Associate agrees that, following the
discovery of a breach of unsecured protected health
information, it shall notify the Covered Entity of such
breach in accordance with the requirements of section
13402 of HITECH (42 U.S.C. 17932(b) and this Section of

the Contract.

Such notification shall be provided by the Business
Associate to the Covered Entity without nnreasonable
delay, and in no case later than 30 days after the breach is
discovered by the Business Assoclate, except as otherwise
instructed in wriling by a law enforcement official
pursuant to section 13402(g) of HITECH (42 U.S.C.
17932(g)). A breach is considered discovered as of the
first day on which it is, or reasonably should have been,
knhown to the Busihess Associate. The notificaton shall
include the identification and last known address, phone
number and email address of cach 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 Iinclude in the
notification to the Covered Entity at least the following
information:

1. A brief description of what happened,
including the date of the breach and the date of
the discovery of the breach, if known.

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 Assoctate recornimends
that individuals take to protect themselves from
potential harm resulting from the breach.
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4, A detailed description of what the Business
Associate is doing to investigate the breach, to
mitigate losses, and to protect against any farther
breaches.

5. Whethet a law enforcement offictal has
advised either verbally or in writing the Business
Associate that he or she has determined that
notification ot notice to individuals or the posting
required under section 13402 of the IITITECH Act
would impede a criminal investigation or cause
damage to national security and; if so, include
conttact information for said official.

Business Associate agrees to provide appropriate staffing
and have established procedures to ensurc that individuals
informed by the Covered Entity of a breach by the
Business Associate 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 ¢-mail addeess, 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 Entity, 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.

Business 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.

General Use and Disclosure Provisions Ixcept as otherwisc
limited in this Section of the Contract, Business Associate may use
or disclose PHI to perform functions, activities, ot services for, or
on behalf of, Covered Enlity as specified in this Contract, provided
that such use or disclosure would not violate the Privacy Rule 1f
dotie by Covered Entity or the minimum necessary policies and
procedures of the Covered Iintity.

Specific Use and Disclosure Provisions

QY

(B)

Fxcept 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 tegal responsibilities of Business Associate.

Fxcept as othetrwise limited in this Section of the Contract,

Business Associate may disclose PHI for the proper

matiagement and administeation of Business Associate,

provided that disclosures are Required by Law, or Business
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(1)

2

()

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 petson, and the person notifies Business Associate of
any instances of which it is aware in which the
confidentality of the information has been breached.

(@) FExcept as otherwise limited in this Section of the Contract,
Business Associate may use PIHI to provide Data
Apprepation services to Covered Entity as permitted by 45
C.F.R. § 164.504(e)(2)(D)(B).

Obligations of Covered Entily.

Covered Entity shall notify Business Associate of any limitations in
its notice of privacy practices of Covered Entity, in accordance
with 45 CF.R, § 164.520, ot to the extent that such limitation may
affect Business Associate’s use or disclosure of PI11.

Covered Entity shall notify Business Associate of any changes in,
ot revocation of, permission by Individual 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 Fatity has agreed to In
accordance with 45 C.FR. § 164.522, to the extent that such
restriction may affect Business Associate’s use or disclosure of
PHI.

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

Term and Termination.

1

@)

Term. The Term of this Section of the Contract shall be effective
as of the date the Contract is effective and shall termitiate when the
information collected in accordance with provision (h)(10) of this
Section of the Contract is provided to the Covered Entity and all of
the PHI provided by Covered Entity to Business Associate, or
created ot received by Business Associate on behalf of Covered
Cntity, 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 Lntity’s knowledge of a
material breach by Business Assoctate, Covered Entity shall either:

(A) Provide an opportunity for Business Associate to cure the
breach or end the violation and terminate the Contract if
25
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Business Associate does not cure the breach or end the
violation within the time specified by the Covered Entity;
or

Immediately terminate the Contract if Business Associate
has breached a material term of this Section of the
Contract and cure s not possible; or

If neither termination nor cure is feasible, Covered Entity
shall report the violation to the Secretary.

LEffect of Terminaton.

(A)

B)

Eixcept as provided in (I)(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 Entity, ot created or received by Business
Associate on behalf of Covered Entity. Business Associate
shall also provide the information collected in accordance
with section (W)(10) of this Scction 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
PHI.

In the event that Business Associate determines that
returning ot destroying the PHI is infeasible, Business
Associate shall provide to Covered Entity notification of
the conditions that make return or 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 PIIT and limit further uses and disclosures of PHI to
those purposes that make return or destraction infeasible,
for as long as Business Associate maintains such PIL
Infeasibility of the return or destruction of PHI inchades,
but is not limited to, requircments under state or federal
law that the Business Associate maintains or preserves the
PHI or copies thereof.

Miscellaneous Sections.

Regulatory References. A reference in this Section of the Contract
to a section in the Privacy Rule means the secton as in effect or as

amecnded.

Amendment. The Parties agree to take such action as in necessary
to amend this Section of the Contract from time to tinc 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. INo. 104-191.

Survival. The respective rights and obligations of Business
Associate shall survive the termination of this Contract.
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4 Lffect 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 fotce 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) Disclaimet. 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 arising 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 PTIT
contrary 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 PIII within its possession, custody or control.

{7 Indemnification. The Business Associate shall lrold the Covered
Euntity harmless from and against any and all claims, liabilities,
judgments, fines, asscssments, penalties, awards and any statutory
damages that may be imposed ot assessed pursuant to HIPAA, as
amended or the TII'TECIT 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 HIPAA, the HITECH Act, the
Privacy Rule and the Security Rule.

Americans with Disabilities Act, The Contractor shall be and remain in
compliance with the Americans with Disabilities Act of 1990

as amended from time to tme (“Act”) to the extent applicabre, aunng we wnn or we
Contract. ‘The Agency may cancel this Contract if the Contractor fails to comply with
tbe Act. The Contractor represents that it is familiar with the terms of this Act and
that it is in compliance with the law. The Contractor warrants that it shall accept
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 Rehabilitaton Act of 1973, as amended from
time to time, 29 U.S.C. § 794 (Supp. 1993), regarding access to programs and facilities
by people with disabilities.

Utilization of Minority Business Enterprises. The Contractor shall perform under
this contract in accordance with 45 CIF.R. Part 74; and, as applicable, C.G.5. §§ 4a-60
to 4a-60a and 4a-60g to carry out this policy in the award of any subcontracts.

Priority Hiring. Subjcct to the Contractor’s exclusive right to determine the
qualifications for all employment positions, the Contractor shall give priority to hiring

welfare recipients who are subject to time-limited welfare and must find employment.
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The Contractor and the Agency shall work cooperatively to determine the number
and types of positions to which this Scction shall apply.

Non-disctimination.

(a) The following subscctions are set forth here as required by section 4a-60 of
the Connecticut General Statutes:

1)

@

)

®)

The Contractor agrees and warrants that in the performance of the
Contract such Contractor will not disctiminate or permit
discrimination against any petson ot group of persons on the
grounds of race, color, religious creed, age, matital status, national
otigin, ancestry, sex, 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, it any manner prohibited by
the laws of the United States ot of the state of Connecticut. The
Contractor further agrees to take affirmative action to insure that
applicants with job-related qualifications are employed and that
employees are treated when employed without regard to their race,
color, religious creed, age, marital status, national origin, ancestry,
scx, mental retacdation, mental disability or physical disability,
including, but not limited to, blindness, unless it is shown by such
Conteactor that such disability prevents performance of the worls
involved;

the Contractor agrees, in all solicitations or advertisements for
employees placed by or on behalf of the Contractor, to state that it
is an “affirmative acion-cqual opportunity employer” in
accordance with regulations adopted by the commission;

the Contractor agrees to provide cach labor union or representattve
of workers with which such Contractor bas a collective bargaining
agteement ot other contract or undeistanding and each vendor
with which such Contractor has a contract or understanding, a
notice to be provided by the commission advising the labor union
or workers’ representative of the Contractor’s commitments under
this section, and to post copies of the notice in conspicuous places
available to employees and applicants for employwnent;

the Contractor aprees to comply with cach provision of this section
and sections 46a-68e and 46a-68f and with each regulation or
relevant order issued by said commission pursuant to sections 40a-
56, 46a-68e and 46a-68f;

the Contractor agrees to provide the Comumnission on Human
Riphts 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 as relate to the provisions of this section and
section 46a-50.

() If the Contract is a public works contract, the Contractor agrees and
watrants that he will make good faith efforts to employ minority business
enterprises as subcontractors and suppliers of materials on such public
works project.
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“Minority business enterprise” means any smatl contractor or supplier of
matetials fifty-one per cent or more of the capital stock, if any, or assets of
which is owned by a person or persons:

(D Who are active in the daily affairs of the enterprise,

2 who have the power to direct the management and policies of the
cnterprise and

3 who are members of a minotity, as such term is defined in
subsection (a) of section 32-9n; and

“pood faith” means that degree of dilipence which a reasonable person
would exercise in the performance of legal duties and obligations. “Good
faith cfforts™ 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 inirial
cfforts will not be sufficient to comply with such requirements.

Determination of the Contractor's good faith efforts shall inclhide hut 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 activitics or efforts as the commission may prescribe that are
designed to ensure the participation of minority business enterprises in
public works projects.

The Contractor shall develop and maintain adequate documentation, in a
manner presctibed by the commission, of its good faith efforts.

The Contractor shall include the provisions of sections (a) and {b) above in
every subcontract or purchase order entered into in order to fulfill any
obligation of a contract with the statc 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
tespect to any such subcontract or purchase order as the commission may
direct as a means of enforcing such provisions including sanctions for
noncoimpliance in accordance with section 46a-56; provided, if such
Contractor becomes involved in, or is threatened with, litgation 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 or negotiation prior thereto to protect the interests of the state
and the state may so enter.

The following subscctions are set forth here as required by section 4a-60a
of the Connectdcut General Statutes:

(1) 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
prounds of sexual orientation, in any manner prohibited by the
laws of the United States or of the state of Connecricur, and rhat
employees are treated when employed without regard to their
sexual orientation;

(2) the Contractor agrees to provide cach labor union or representative
of workers with which such Contractor has a collective bargaining
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agreement ot other contract or understanding and cach vendor
with which such Contractor has a conttact or understanding, a
notice to be provided by the Commission on Human Rights and
Opportunities advising the labor union or workers’ represcntative
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 ot relevant order issued by said
comrnission pursuant to section 46a-56; and

(4 the Contractor agrees to provide the Commission on I luman
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
section 40a-56.

The Contractor shall include the provisions of scction (g) above 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 ot 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 section 46a-56; provided, if such
Contractor becomes involved in, ot is threatened with, litigation with a
subcontractor ot vendor as a result of such direction by the cominission,
the Contractor may request the state of Connecticut to enter into any such
litipation or ncgotiation prior thereto to protect the interests of the state
and the state may so enter,

For the putposcs of this entire Non-Discrimination section, “Contract” or
“conlract” includes any extension or modification of the Contract ot
contract, “Contractor” ot “contractor” includes any successors or assigns of
the Contractor or contractor, “marital status’ means being single, married
as recognized by the state of Connecticut, widowed, separated or divorced,
and “mental disability” means one or more mental disorders, as defined in
the most tecent cdition of the American Psychiatric Association’s
“Diagnostic and Statistical Manual of Mental Disorders”, or a record of ot
regarding a person as having one or more such disorders. For the purposes
of this scction, “Contract” does not include a contract where each
contractor is

(1) a political subdivision of the state, including, but not lonited to, a
trunicipality,

(2) a quasi-public agency, as defined in C.GG.S.§ 1-120,

(3) any other state, including but not limited to any federally
tecognized Indian tribal governments, as defined in C.G.5.§ 1-207,

{4) the federal government,

(5) a foreign povernment, or
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(6) an agency of a subdivision, agency, state or government described
in the immediately preceding enumerated itemns (1), (2), (3), (4) or

3.
6. Fieedom of Information.

() Contractor acknowledges that the Agency must comply with the Freedom
of Information Act, C.G.S. §§ 1-200 et seq. (“T'OTA”) 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(b).

(b) Governmental Function. In accordance with C.G.8. § 1-218, if the amount
of this Contract exceeds two million tive hundred thousand dollars
($2,500,000), and the Contractor is a “person” performing a “governmental
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 FOTA.

Whistleblowing. This Contract is subject to C.G3.8. § 4-61dd if the amount of this
Contract is a “large state contract” as that term is defined in C.G.5. § 4-61dd(h). In
accordance with this statute, if an officer, cmployee or appointing authotity 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 or quasi-public agency or the Auditors of Public
Accounts or the Attorney General under subsection (a) of such statute, the
Contractor shall be liable for a civil penalty of 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 shali
be deemed to be a separate and distinct offense. The State may request that the
Attorney General bring a civil action in the Superior Coutt for the Judicial District
of Hartford to seek imposition and recovery of such civil penalty. In accordance
with subscction (£) 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 avaiable for viewing by the
employces of the Contractor.

Campaign Contribution Restrictions. For all State contracts as defined in C.G.S.
§ 9-612(g) the authorized sighatory to this Contract expressly acknowledges receipt
of the State Elections Enforcement Cominission’s (“SEEC”) notice advising state
contractogs of state campaign contribution and solicitation prohibitions, and will
inform its principals of the contents of the notice. See SEEC Form 11 reproduced
below:

NOTICE TO EXECUTIVE BRANCII STATE CONTRACTORS AND PROSPECTIVE STATE
CONTRACTORS OF CAMPAIGN CONTRIBUTTON AND SOLICITATION BAN

This notice is provided under the authority of Connecticul General Statutes § 3-612(g}2), as amended by
P.A. 07-1, and is for the purpose of inforniing state contractors and prospective state contractors of the
fotlowing law (italicized words are detined below):

Campaign Contribution and Solicitation Ban

No sfate cordracior, prospective stafe contractor, principal of a stafe comtracter or principal of a
prospective state contractor, with regard to a state confract or state contract solicitation with or from a
state agencey in the exccutive branch or a quasi-public ageney or a holder, or prineipal of a holder of a valid
prequalification certificate, shall make a contribution to, or soficii contributions on behalf of (i} an
exploratory committee or candidate commiittee established by a candidate for nomination or ¢lection to the
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office of Governor, Lieuienant Governor, Altorney General, State Comptroller, Secretary of the State or
State Treasurer, (ii) a political commitiee authorized to make contributions or expenditures to or for the
benefit of such candidates, or (iit) a party committee;

i addition, no holder or principal of a holder of a wvalid prequalification certificate, shall make a
contribution fo, or solicit contributions on behalfl’ of (i) an exploratory committee or candidate committee
established by a candidate for nomination or election to the office of State senator or State represcntative,
(it) a political conunittee authorized (o make contributions or expenditures to or for the benefit of such
candidates, or (iii) a party committee.

Duty 1o Inform
State contractors and prospective state confractors are required to inform their principals of the above

prohibitions, as applicable, and the possible penalties and other consequences of any violation thercof.

Penalties for Viclations
Comtributions or solicitations of contributions madc in violalion of the above prohibitions may result in the
[ollowing civil and criminal penalties:

Civil penalties—$2000 or twice the amount of the prehibited contribution, whichever is greater, against a
principal or a contractor. Any state contractor or prospective stale contractor which fails 10 make reasonable
clforts to comply with the provisions requiring notice to its principals of these prohibitions and the possible
consequences of their violations may also be subject to ¢ivil penalties of $2000 or twice the amount of the
prohibited contributions made by their prineipals.

Criminal penalties—Any knowing and willlul violation ol the prohibition is a Class D felony, which may
subjeet the vielator to imprisonment of not more than 5 years, or 35000 in fines, or both.

Conlract Conscqucnees
Contributions made or solicited in violation of the above prohibitions may result, in the case of a state

conlracior, in the contract being voided.

Contributions made or solicited in violation of the above prohibitions, in the case of a prospective state
contractor, shall result in the contract described in the state contract solicitalion not being awarded to the
prospective state contractor, unless the State Elections Enforcement Conumnission determines that mitigating
circumstances exist concerning such violation.

The State will not award any other state contract to anyone found in violation of the above prohibitions for
a period of one year after the election for which such contribution is made or solicited, unless the State
Elcctions Enforcement Commission determines that mitigating circumstances exist concerning such
violation.

Additional information an the antiea tavt nf D A (7-]1 may be found on the wehsilc of the Stale Elections
Enforcement Commissiol Click on the link to “State Contractor Contribution Ban.”

Definitions:

“State contractor” means a person, business entity or nonprofit organization that cnters into a state coniract.
Such person, business entity or nonprofit organization shall be deemed to be a state confractor until
December thirty-first of the year in which such contract terminates, "State contractor™ does not include a
municipality or any other political subdivision of the state, including any entities or associations duly
created by the municipality or political subdivision exclusively amongst themselves (o further any purposc
authorized by statute or charter, or an employce in the executive or Iegislative branch of state government
or a quasi-public agency, whether in the classified or unclassified service and full or part-time, and only in
such person's capacity as a state or quasi-public agency employcc,

“Prospective state contractor” means a person, business entity or nonprofit organization that (i} submits a
responsc Lo a state contract solicitation by the state, a state agency or a quasi-public agency, or a propoesal in
response to a request for proposals by the state, a state agency or a quasi-public ageney, until the contraet
has been cntered into, or (ii) holds a valid prequalification certificate issued by the Commissioncr of
Administrative Services under section 4a-100.

“Prospective state eontractor” does nol inelude a municipality or any other political subdivision of the state,
including any entitics or associations duly created by the municipality or pelitical subdivision exclusively
amongst themselves to further any purpose authorized by statute or charter, or an employee in the executive
or legislative branch of state government or a quasi-public agency, whether in the classificd or wnclassificd
service and full or part-time, and only in such person's eapacity as a state or quasi-public agency employee.

“Principal of a state contractor or prospective state contractor”™ means (i) any individuat who is a member of
the board of dircelors of, or has an ownership interest of five per cent or more in, a state contractor or
prospective state contractor, which is a business entity, except for an individual who is a member of the
board of dircetors of a nonprofit organization, (ii) an individuaf who is employed by a state contractor or
prospeelive state contractor, which is a business entity, as president, treasurer or executive vice president,
(iii} an individual who is the chief executive officer of a state contractor or prospeclive stale comtractor,
which is nol a busincss cntily, or il a state contractor or prospective state contractor has no such officer,
then the officer who duly possesses comparable powers and dutics, (iv) an ofticer or an employce ol any
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10.

state conltractor or prospectéve statc contractor who has managerial or discretionary responsibilities with
respect fo a stafe contract, {v) the spouse or a dependent child who is eighteen years of age or older of an
individual described in this subparagraph, or (vi} a political committce established or controlled by un
individual described in this subparagraph or the business entity or nonprofit organization that is the statc
contractor or prospective state contractor,

“State contract” mcans an agreement or contract with the state or any state agency or any quasi-public
agency, let through a procurement process or otherwise, having a value ol {ifly thousand dollars or more, or
a combination or scries of such agreements or contracts having a value of one hundred thousand dollars or
more in a calendar year, for (i) the rendition of scrvices, (ii) the fumnishing of any goods, malcerial, supplics,
cquipment or any iterns of any kind, (iii) the construction, alteration or repair of any public building or
public woik, {iv} the acquisition, sale or lease of any land or building, (v) a licensing arrangement, or (vi) a
grant, foan of loan guarantee, "State contract" does not include any agreement or contract with the state, any
state agency or any quasi-public ageney that is exclusively federally funded, an education loan or a loan to
an individual [or other than commercial purposes.

“State contract solicitation™ means a request by a state agency or quasi-public agency, in whatever form
issued, including, but not limited to, an invitation to bid, request for proposals, request lor inlormation or
request for quotes, inviting bids, quotes or other types of submittals, through a competitive procurement
process or another process authorized by law waiving corpetitive procurement.

“Managerial or discretionary responsibilities with respect to a state contract” means having direct, extensive
and substantive responsibilities with respeet to the negotiation of the statc coniract and not peripheral,
clerical or ministcrial responsibilities.

“Dependent child” means a child residing in an individual’s houschold who may legally be clainied as a
dependent on the federal income tax of such individual. “Solicit” means {A) requcesting that a contribwtion
be made, (B) participating in any fund-raising activities for a candidate commitiee, exploratory comniittee,
political cominittee or party committee, including, but not limited to, forwarding tickets 1o potential
coniributors, receiving contributions for transmission to any such comimittee or bundling contributions, {C)
serving as chairperson, treasurcr or deputy treasurer of any such committee, or (DY establishing a political
committee for the sole purpose of soliciting or receiving contributions for any committee. Solicit does not
include: (i) making a contribution that is otherwise permitted by Chapter 155 of the Connecticut General
Statutes; (ii) informing any person of a position takea by a candidate for public office or a public olficial,
(iit) notilying the person of any activities of, or contact information for, any candidate for public office; or
(iv) serving as a member in any party committec or as an officer of such commitiee that is noi otherwisc
prohibited in this section.

Non-smoking. If the Contractor is an employer subject to C.(3.5. § 31-40q, the
Contractor shall provide the Agency with a copy of its written rules concerning
smoking. Hvidence of compliance with C.G.S. § 31-40q must be received ptior to
Contract approval by the Agency.

Executive Orders. This Contract is subject to Oxecutive Order No. 3 of
Governor Thomas J. Meskill, promulgated June 16, 1971, concerning labor
employment practices; Executive Order No. 17 of Governor Thaomas J. Meskill,
promulgated Febrnary 15, 1973, concerning the listing of employment openings;
Executive Order No, 16 of Governor John G. Rowland, promulgated August 4,
1999, concerning violence in the workplace. This Contract may also be subject to
Executive Order 7C of Governor M. Jodi Rell, promulgated July 13, 2000,
concerning contracting reforins and Exccutive Order 14 of Governor M. Jodi Rell,
promulgated April 17, 2006, concerning procurement of cleaning products and
scrvices, in accordance with their respective terms and conditions. All of these
Executive orders are incotporated into and imade a part 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.
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