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STATE OF CONNECTICUT
OFFICE OF EARLY CHILDHOOD

CONTRACT AMENDMENT

A.WY. Holdings of Connecticut, LL.C (A.W. Holdings, LLC)
8515 Bluffton Road, Fort Wayne, IN 46809-3022
12DDS0701BT

A5

$4,540,000.00

The contract between A.W. Holdings of Connecticut, LLC (A.W. Holdings, LLC) (the "Contractor”) and the
Office of Early Childhood (#he "Agency” or “OEC"), which was last executed by the parties on effective date: 7/1/12
and previously amended on 4/22/14,6/7/17, 6/8/18, and 9/24/18, is hereby further amended as follows:

1.

The term of the contract is extended for an additional year and the end date of the contract is changed
from 6/30/19 to 6/30/20.

Effective July 1, 2019, Part I, Section 8 of this contract, as last amended by item 3 of Amendment 3, is hereby
deleted and the following is substituted in lieu thereof:

8. Payments.

a. General Payment Method:

1.

1i.

The Contractor shall enter and approve data related to billing prior to indicating that the
monthly invoice is complete and no later than the 15 of the following month. Once all data
required to produce accurate insurance and family cost participation claims has been entered
and approved by the Contractor in the database and adjudicated by the Billing Contractor,
the entity contracted by the OEC to process Medicaid and commercial insurance claims on
behalf of the Contractor, the OEC shall pay for authorized services, not covered by third
party reimbursement, provided by qualified practitioners.

Payment will be made according to Birth to Three payment procedure posted on the OEC’s
website and updated from time to time. http://www.birth23.org/providers/provider-
resources/procedures/.

Late Claim Submissions. OEC will not reimburse the Contractor for claims submitted to the
Billing Contractor after the monthly invoice submission deadline; however, the Contractor
may submit such claims to the Billing Contractor for Medicaid or commercial insurance
reimbursement.

b. Developmental Screening/ Fvaluation: When so directed by the OEC, Contractors will be paid

for each developmental screening.

c. Evaluation: Contractors will be paid for each child’s completed initial evaluation provided that
the evaluation meets the requitements of being multidisciplinary and being administered by
qualified personnel located in the “Personnel Standards” procedure in the Birth to Three
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Procedures on the Birth to Three website at http://www.birth23.org/providers/provider-
resources/procedures/.

Development, Review, Update and Monitoring of the IFSP: Contractors will be paid for each
initial IFSP meeting at a rate established by the OEC if the meeting is held within 45 days of the
referral to Child Development Infoline (unless the meeting is delayed at the request of the
family). Subsequent reviews of the IFSP will be paid if documentation exists that they meet all
requirements under IDEA Part C.

Payment for Early Intervention Treatment Services: Payment for services for a child new to the
system will begin as soon as the IFSP is signed by a licensed practitioner.

Payment for Those Services Required to be Provided at No Cost to the Family as Chosen by the
Family: For eligible children not insured by Medicaid whose families choose to receive those
services that are required to be provided at no cost to the family, the Contractor will be paid for,
evaluation, assessment, IFSP development, and face to face visits. The Contractor will be paid a
monthly rate established by the OEC, and posted by July 1 of each year on the OEC’s website
www.ct.gov/oec provided that the Contractor documents it in the data system and follows the
Birth to Three payment procedure posted on the OEC’s website
http://www.birth23.org/providers /provider-resources /procedures/.

Assistive Technology:

i The Program must seek third party reimbursement for the assistive technology device.
If third party reimbursement pays for an appropriate device, the vendor and the
Contractor must accept that amount as payment in full. The Contractor will consult
with the assistive technology (AT) contractor identified by the OEC prior to requesting
reimbursement for purchase of any assistive technology device other than a hearing aid.
The Contractor will contact the AT Contractor for refurbishment or storage of any
device where the price paid for the device used at least 51% of Birth to Three funds
provided through this contract and the child it was purchased for no longer needs the
device.

il. Upon contract cancellation, termination for cause or non-renewal, the Contractor shall
return any state-owned assistive technology devices to the OEC.

Interpreting Services Other than Spanish:

i The Contractor will be reimbursed for the cost for interpreting services for languages
other than Spanish up to the lowest rates established by the Department of
Administrative (DAS) services for approved state interpretation vendors in the list
available at https://biznet.ct.gov/SCP Search/ContractDetail.aspx?ID=15293. The
amount due to the Contractor will be invoiced by the Contractor to the OEC according
to the Payment Procedure.

il The Contractor must obtain prior OEC authorization for reimbursement for
interpretation services not available through any vendors on the DAS list.

IFSP Services Owed to Families that Transfer: If there are IFSP services that were not delivered
by the Contractor’s staff or subcontractors and the family has not given written consent in the
IFSP to forego those services prior to a family’s transfer to another Program, the sending
Program is responsible for those service hours as stated in Part I, Section 1.f.

Monthly and One-time Payments:

i The OEC will make monthly per child General Administrative Payments (GAP) to the
Contractor as defined in the Birth to Three Payment procedure to support
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administrative services. The GAP rates will be posted on
http://wwwhbirth23.org/providers/provider-resources/b23rates/.

il. At the sole discretion of the OEC, and within available appropriations, additional
payments may be made to the Contractor for the purpose of enhancing Program quality
or to offset unforeseen Program costs beyond the control of the Contractor.

k. Cash Advance Payments. Cash advance payments made under this or a prior contract, as
specified in Part I, Section 15 of this contract, as last amended in subsection 8.k of item 3 of
Amendment 3 of this contract, or subsequently approved in writing by the OEC, will be applied
against future amounts owed under this or any successor agreement(s), upon notification of
contract cancellation, termination for cause, or non-renewal. In the event that there are no such
future amounts, the entire cash advance will be due to the OEC within 30 days of cancellation,
termination for cause, or non-renewal of this contract.

Effective on and after July 1, 2019, Part II labeled TERMS AND CONDITIONS of the contract shall be
deleted in its entirety and replaced with the Part I1 on pages 4 through 16 of this amendment.

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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Effective July 1, 2019
Revised October 19, 2018

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.

12.

13.

14.

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

“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 Services.

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

“Data” shall mean all results, technical information and matetials developed and/or obtained in the performance of the Services
hereunder, including but not limited to all reports, survey and evaluation tools, surveys and evaluations, plans, charts, recordings (video
and/or sound), ictures, cutricula, electronically prepared presentations, public awareness or prevention campaign materials, drawings,
analyses, 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 hereunder.

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

“Force Majeure” shall mean events that materially affect the Services or the time schedule within which to perform and are outside
the control of the party asserting that such an event has occutred, including, but not limited to, labor troubles unrelated to the
Contractor, failure of or inadequate permanent power, unavoidable casualties, fire not caused by the Contractor, extraordinary
weather conditions, disasters, tiots, acts of God, insurrection or wat.

“Confidential Information” (formerly “Personal Information”) shall mean any name, number or other information that may be
used, alone or in conjunction with any other information, to identify a specific individual including, but not limited to, such
individual’s name, date of birth, mother’s maiden name, motor vehicle operator’s license number, Social Secutity number, 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 iris image, or other unique physical representation. Without limiting
the foregoing, Confidential Information shall also include any information regarding clients that the Agency classifies as “confidential”
or “restricted.” Confidential Information shall not include information that may be lawfully obtained from publicly available sources
or from federal, state, or local government records which are lawfully made available to the general public.

“Confidential Information Breach” (formerly “Personal 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
occurrences: (1) any Confidential Information that is not encrypted or protected is misplaced, lost, stolen or in any way
compromised; (2) one or more third parties have had access to or taken control or possession of any Confidential Information that is
not encrypted or protected without prior written authorization from the State; (3) the unauthorized acquisition of encrypted or
protected Confidential Information together with the confidential process or key that is capable of compromising the integrity of the
Confidential Information; or (4) if there is a substantial risk of identity theft or fraud to the client, the Agency, the Contractor, or the
State.

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

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

C.

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

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

Client-Related Safeguards.

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

2. Reporting of Client Abuse or Neglect. The Contractor shall comply with all reporting requirements relative to Client abuse and
neglect, including but not limited to requirements as specified in C.G.S. §§ 17a-101 through 17a-101q, inclusive, 17a-102a, 17a-103
through17a-103e, inclusive, 19a-216, 46b-120 (related to children); C.G.S. § 46a-11b (relative to persons with intellectual disabilities or
any individual who receives services from the State); and C.G.S. § 17a-412 (relative to eldetly persons).

3. Background Checks. The State may require that the Contractor and Contractor Parties undergo criminal background checks as
provided for in the State of Connecticut Department of Emergency Services and Public Protection Administration and Operations
Manual or such other State document as governs procedures for background checks. The Contractor and Contractor Parties shall
cooperate fully as necessary or reasonably requested with the State and its agents in connection with such background checks.

Contractor Obligations.

1. Cost Standards. The Contractor and funding state Agency shall comply with the Cost Standards issued by OPM, as may be
amended from time to time. The Cost Standards are published by OPM the Web at
http://www.ct.gov/opm/cwp/view.asp?a=2981&Q=382994&opmNav_GID=1806.

2. Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and publications intended for public
distribution during or resulting from the performances of this Contract shall include a statement acknowledging the financial support of
the State and the Agency and, where applicable, the federal government. All such publications shall be released in conformance with
applicable federal and state law and all regulations regarding confidentiality. Any liability atising from such a release by the Contractor shall
be the sole responsibility of the Contractor and the Contractor shall indemnify and hold harmless the Agency, unless the Agency or its
agents co-authored said publication and said release is done with the prior written approval of the Agency Head. All publications shall
contain the following statement: “This publication does not express the views of the [Office of Early Childhood |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, use and disclose all such Data in any manner, and may authorize others to do so. The Agency may
copyright any Data without prior Notice to the Contractor. The Contractor does not assume any responsibility for the use, publication or
disclosure solely by the Agency of such Data.

3. Organizational Information, Conflict of Interest, IRS Form 990. During the term of this Contract and for the one hundred eighty
(180) days following its date of Termination and/or Cancellation, the Contractor shall upon the Agency’s request provide copies of the
following documents within ten (10) days after receipt of the request:

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

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

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

4. Federal Funds.

() 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 (“DRA”) of 2005, P.IL. 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.

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

@

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

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

Contractor shall not, for purposes of 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 participate in federal health care programs; 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 Parties
Excluded from Federal Procurement and Non-Procurement Programs, Department of Health and Human Services, Office
of Inspector General (“HHS/OIG”) Excluded Parties list and the Office of Foreign Assets Control (“OFAC”) list of
Specially Designated Nationals and Blocked Persons List). Contractor shall immediately notify the Agency should it become
subject to an investigation or inquiry involving items or services reimbursable under a federal health care program or be
listed as ineligible for participation in or to perform Setvices in connection with such program. The Agency may cancel or
terminate this Contract immediately if at any point the Contractor, subcontractor or any of their employees are sanctioned,
suspended, excluded from or otherwise become ineligible to participate in federal health care programs.

Audit and Inspection of Plant, Places of Business and Records.

@

®)

®

The State and its agents, including, but not limited to, the Connecticut Auditors of Public Accounts, Attorney General and
State’s Attorney and their respective agents, or where applicable, federal agencies, may, at reasonable hours, inspect and
examine all of the patts of the Contractor’s and Contractor’s Parties’ plants and places of business which, in any way, ate related
to, or involved in, the performance of this Contract. The Contractor shall comply with federal and state single audit standards
as applicable.

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

The State shall make all requests for any audit or inspection in writing and shall provide the Contractor with at least twenty-four
(24) hours’ notice ptior to the requested audit and inspection date. If the State suspects fraud or other abuse, or in the event of
an emergency, the State is not obligated to provide any prior notice.

The Contractor will pay for all costs and expenses of any audit and inspection which reveals information that, in the sole
determination of the State, is sufficient to constitute a breach by the Contractor under this Contract. The Contractor will remit
full payment to the State for such audit or inspection no later than thirty (30) days after receiving an invoice from the State.

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

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.

The Contractor must incorporate this entire Section verbatim into any contract or other agreement it enters into with any
Contractor Party.

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 influence or control. “Related party transactions” between a
Contractor or Contractor Party and a related party include, but are not limited to:

@
®)
©
@

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

Contracts for management, consultant and professional services as well as for materials, supplies and other services purchased
by the Contractor ot Contractor Party.

Suspension or Debarment. In addition to the representations and requirements set forth in Section C.4:
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10.

11.

@

()

The Contractor certifies for itself and Contractor Parties 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);
@) 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 antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements or receiving stolen property;

3) are not presently indicted for or otherwise criminally or civilly charged by a governmental entity (federal, state or
local) with commission of any of the above offenses; and
4) have not within a three-year period preceding the effective date of this Contract had one or more public

transactions terminated for cause or fault.

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

Liaison. Each Party shall designate a liaison to facilitate a cooperative working relationship between the Contractor and the Agency
in the 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 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 responsibility or
liability under this Contract. The Contractor shall make available copies of all subcontracts to the Agency upon request.

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

Indemnification.

@

(b)

©

@

©

The Contractor shall indemnify, defend and hold harmless the State and its officers, representatives, agents, servants,
employees, successors and assigns from and against any and all (1) Claims arising, directly or indirectly, in connection with
the Contract, including the acts of commission or omission (collectively, the “Acts”) of the Contractor or Contractor
Parties; and (2) liabilities, damages, losses, costs and expenses, including but not limited to, attorneys’ and other
professionals’ fees, arising, directly or indirectly, in connection with Claims, Acts of the Contract. The Contractor shall use
counsel reasonably acceptable to the State in carrying out its obligations under this section. The Contractot’s obligations
under this section to indemnify, defend and hold harmless against Claims includes Claims concerning (i) the confidentiality
of any part of or all of the Contractor’s bid or proposal, and (ii) Records, intellectual property rights, other proprietary
rights of any person or entity, copyrighted or uncopyrighted compositions, secret processes, patented or unpatented
inventions, or Goods furnished or used in the performance of the Contract. For purposes of this provision, “Goods”
means all things which are movable at the time that the Contract is effective and which includes, without limiting this
definition, supplies, materials and equipment.

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

The Contractor’s duties under this section shall remain fully in effect and binding in accordance with the terms and
conditions of the Contract, without being lessened or compromised in any way, even where the Contractor is alleged or is
found to have metely contributed in part to the Acts giving rise to the Claims and/or where the State is alleged or is found
to have merely contributed in part to the Acts giving rise to the Claims. The Contractor shall not be responsible for
indemnifying or holding the State harmless from any liability solely from the negligence of the State or any other person or
entity acting under the direct control ot supervision of the State.

The Contractor shall carry and maintain at all times during the term of the Contract, and during the time that any
provisions survive the term of the Contract, sufficient general liability insurance to satisfy its obligations under this
Contract. The Contractor shall cause the State to be named as an additional insured on the policy and shall provide (1) a
certificate of insurance, (2) the declaration page and (3) the additional insured endorsement to the policy to the Client
Agency all in an electronic format acceptable to the Client Agency prior to the Effective Date of the Contract evidencing
that the State is an additional insured. The Contractor shall not begin performance until the delivery of these three (3)
documents to the Client Agency. Contractor shall provide an annual electronic update of the three (3) documents to the
Client Agency on or before each anniversary of the Effective Date during the Contract term. State shall be entitled to
recover under the insurance policy even if a body of competent jurisdiction determines that State is contributorily negligent.

This section shall survive the Termination of the Contract and shall not be limited by reason of any insurance coverage.
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12.

13.

14.

15.

16.

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

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

(© Professional Liability. $1,000,000 limit of liability, if applicable; and/or

(d) Workers’ Compensation and Employers Liability. Statutory coverage in compliance with the Compensation laws of the
State of Connecticut. Coverage shall include Employer’s Liability with minimum limits of $100,000 each accident, $500,000
Disease — Policy limit, $100,000 each employee.

Sovereign Immunity. The Contractor and Contractor Parties acknowledge and agree that nothing in the Contract, or the solicitation
leading up to the Contract, shall be construed as a modification, compromise or waiver by the State of any rights or defenses of any
immunities provided by Federal law or the laws of the State of Connecticut to the State or any of its officers and employees, which
they may have had, now have or will have with respect to all matters arising out of the Contract. To the extent that this Section
conflicts with any other Section, this Section shall govern.

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 agtee that it is
fair and reasonable for the validity and construction of the Contract to be, and it shall be, governed by the laws and court
decisions of the State of Connecticut, without giving effect to its principles of conflicts of laws. To the extent that any
immunities provided by federal law or the laws of the State of Connecticut do not bar an action against the State, and to the
extent that these courts are 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 here constitutes a waiver or compromise
of the sovereign immunity of the State of Connecticut. The Contractor waives any objection which it may now have or will
have to the laying of venue of any Claims in any forum and further irrevocably submits to such jurisdiction in any suit, action or
proceeding.

(b) 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
the Contractor further agrees not to initiate legal proceedings, except as authorized by that Chapter, in any state or federal
court in addition to or in lieu of said Chapter 53 proceedings.

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

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

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

Representations and Warranties. Contractor shall:

(a) Perform fully under the Contract;

() Pay for and/or secure all permits, licenses and fees and give all required or appropriate notices with respect to the provision

of Services as described in Part I of this Contract; and
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17.

18.

19.

20.

21.

(©) Adhere to all contractual sections ensuring the confidentiality of all Records that the Contractor has access to and are
exempt from disclosure under the State’s Freedom 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. The Contractor shall provide the Agency with such reports as the Agency requests as required by this Contract.

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

Protection of Confidential Information.

(@) Contractor and Contractor Parties, at their own expense, have a duty to and shall protect from a Confidential Information
Breach any and all Confidential Information which they come to possess or control, wherever and however stored or
maintained, in a commercially reasonable manner in accordance with current industry standards.

(b) 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 similar character, as set forth in all
applicable federal and state law and written policy of the Agency or State concerning the confidentiality of Confidential
Information. Such data-security program shall include, but not be limited to, the following:

M A security policy for employees related to the storage, access and transportation of data containing Confidential
Information;

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

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

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

5) Encrypting of Confidential Information that is stored on laptops, portable devices or being transmitted
clectronically.

() The Contractor and Contractor Parties shall notify the Agency and the Connecticut Office of the Attorney General as soon

as practical, but no later than twenty-four (24) hours, after they become aware of or suspect that any 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 occurred, 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 Agency 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) security freeze per credit file pursuant to C.G.S. § 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 Agency,
any State of Connecticut entity ot any affected individuals.

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

(e) Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations pursuant to the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA”) or the provisions of this Contract concerning the
obligations of the Contractor as a Business Associate of Covered Entity.

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

Litigation.

() The Contractor shall require that all Contractor Parties, as appropriate, disclose to the Contractor, to the best of their
knowledge, any Claims involving the Contractor Parties that might reasonably be expected to materially adversely affect
their businesses, operations, assets, properties, financial stability, business prospects 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 writing.

Page 9 of 17



Effective July 1, 2019
Revised October 19, 2018

(b) The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or state or federal agency or
court which is adverse to the Contractor or which results in a settlement, compromise or claim or 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 Governor Thomas J. Meskill and any other
requirements of federal or state law concerning equal employment opportunities or nondiscriminatory practices.

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

1. Contract Amendment.

(a) Should the parties execute an amendment to this Contract on or before its expiration date that extends the term of this
Contract, then the term of this Contract shall be extended until an amendment is approved as to form by the Connecticut
Office of the Attorney General provided the extension provided hereunder shall not exceed a period of 90 days. Upon
approval of the amendment by the Connecticut Office of the Attorney General the term of the contract shall be in accord
with the provisions of the approved amendment.

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

(0 The Agency may amend this Contract to reduce the contracted amount of compensation if:
M the total amount budgeted by the State for the operation of the Agency or Services provided under the program
is reduced or made unavailable in any way; or
@) federal funding reduction results in reallocation of funds within the Agency.
) If the Agency decides to reduce the compensation, the Agency shall send written Notice to the Contractor. Within twenty (20)

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

cease.
2. Contractor Changes and Assignment.
(@) The Contractor shall notify the Agency in writing:
1 at least ninety (90) days prior to the effective date of any fundamental changes in the Contractor’s corporate
status, including merger, acquisition, transfer of assets, and any change in fiduciary responsibility;
@) no later than ten (10) days from the effective date of any change in:
(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.
(b) No such change shall relieve the Contractor of any responsibility for the accuracy and completeness of the performance.

The Agency, after receiving written Notice from the Contractor of any such change, may require such contracts, releases
and other instruments evidencing, to the Agency’s satisfaction, that any individuals retiring or otherwise separating from the
Contractor have been compensated in full or that allowance has been made for compensation in full, for all work
performed under terms of the Contract. The Contractor shall deliver such documents to the Agency in accordance with
the terms of the Agency’s written request. The Agency may also require, and the Contractor shall deliver, a financial
statement showing that solvency of the Contractor is maintained. The death of any Contractor Party, as applicable, shall
not release the Contractor from the obligation to perform under the Contract; the surviving Contractor Parties, as
appropriate, must continue to perform under the Contract until performance is fully completed.

(©) Assignment. The Contractor shall not assign any of its rights or obligations under the Contract, voluntarily or otherwise, in
any manner without the prior written consent of the Agency.

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

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

3. Breach.

() If either 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 may modify the ten (10) day cure
period in the notice of Breach. The right to cure petiod shall be extended if the non-breaching party is satisfied that the
breaching party is making a good faith effort to cure, but the nature of the Breach is such that it cannot be cured within the
right to cure period. The Notice may include an effective Contract cancellation date if the Breach is not cured by the stated
date and, unless otherwise modified by the non-breaching party in writing prior to the cancellation date, no further action
shall be required of any party to effect the cancellation as of the stated date. If the notice does not set forth an effective
Contract cancellation date, then the non-breaching party may cancel the Contract by giving the breaching party no less than
twenty four (24) hours’ prior written Notice after the expiration of the cure period.

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

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

@) temporarily discontinue all or part of the Services to be provided under the Contract;

3) permanently discontinue part of the Services to be provided under the Contract;

“) assign appropriate State personnel to provide contracted for Services to assure continued 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;

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

@) any combination of the above actions.

(@] The Contractor shall return all unexpended funds to the Agency no later than thirty (30) days after the Contractor receives a

demand from the Agency.

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

(e 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.

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

5. 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 action that it deems to
be necessary or appropriate for the benefit of the Clients. The Agency shall notify the Contractor of the specific reasons for taking such
action in writing within five (5) days of immediate suspension. Within five (5) days of receipt of this notice, the Contractor may request in
writing a meeting with the Agency Head or designee. Any such meeting shall be held within five (5) days of the written request, or such
later time as is mutually agreeable to the parties. At the meeting, the Contractor shall be given an opportunity to present information on
why the Agency’s actions should be reversed or modified. Within five (5) days of such meeting, the Agency shall notify the Contractor in
writing of his/her decision upholding, reversing or modifying the action of the Agency head or designee. This action of the Agency head
or designee shall be considered final.

6. Ending the Contractual Relationship.

(@) This Contract shall remain in full force and effect for the duration of its entire term or until such time as it is terminated eatlier
by either party or cancelled. Either 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 Section D.2, the Agency may immediately terminate or
cancel this Contract in the event that the Contractor or any subcontractors becomes financially unstable to the point of
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E.

©

CY

threatening its ability to conduct the services required under this Contract, ceases to conduct business in the normal course,
makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or
its assets.

The Agency shall notify the Contractor in writing of Termination pursuant to subsection (b) above, which shall specify the
effective date of termination and the extent to which the Contractor must complete or immediately cease performance.
Such Notice of Termination shall be sent in accordance with the Notice provision contained on page 1 of this Contract. Upon
receiving the Notice from the Agency, the Contractor shall discontinue all Services affected in accordance with the Notice,
undertake all reasonable and necessary efforts to mitigate any losses or damages, and deliver to the Agency all Records as
defined in Section A.14, unless otherwise instructed by the Agency in writing, and take all actions that are necessary or
appropriate, or that the Agency may reasonably direct, for the protection of Clients and preservation of any and all property.
Such Records are deemed to be the property of the Agency and the Contractor shall deliver them to the Agency no later than
thirty (30) days after the Termination of the Contract or fifteen (15) days after the Contractor receives a written request from
the Agency for the 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.

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

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

Transition after Termination or Expiration of Contract.

@

(b)

If this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the Contractor shall do and
perform all things which the Agency determines to be necessary or appropriate to assist in the orderly transfer of Clients served
under this Contract and shall assist in the ordetly 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 mutual consent of the parties prior to its expiration without any affirmative act of either party, including executing an
amendment to the Contract to extend the term, but only until the transfer and winding down are complete.

If this Contract is terminated, cancelled 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. Written 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.

Statutory and Regulatory Compliance.

1.

2.

Health Insurance Portability and Accountability Act of 1996. (INTENTIONALLY OMITTED)

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

(http:

www.ada.gov/) as amended from time to time (“ADA”) to the extent applicable, during the term of the Contract. The Agency

may cancel or terminate this Contract if the Contractor fails to comply with the ADA. 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 hold the State harmless from any
liability which may be imposed upon the state as a result of any failure of the Contractor to be in compliance with this ADA. As
applicable, the Contractor shall comply with § 504 of the Federal Rehabilitation Act of 1973, as amended from time to time, 29 US.C. §
794 (Supp. 1993), regarding access to programs and facilities by people with disabilities.

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

Priority Hiring. Subject 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. The Contractor and the
Agency shall work cooperatively to determine the number and types of positions to which this Section shall apply.

Non-discrimination.
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(b)

ii.
iv.

vi.

vil.

Viii.

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

“Commission” means the Commission on Human Rights and Opportunities;

“Contract” and “contract” include any extension or modification of the Contract or contract;

“Contractor” and “contractor” include any successors or assigns of the Contractor or contractor;

“Gender identity or expression” means a person’s gender-related identity, appearance or behavior, whether or not
that gender-related identity, appearance or behavior is different from that traditionally associated with the
person’s physiology or assigned sex at birth, which gender-related identity can be shown by providing evidence
including, but not limited to, medical history, care or treatment of the gender-related identity, consistent and
uniform assertion of the gender-related identity or any other evidence that the gender-related identity is sincerely
held, part of a person’s core identity or not being asserted for an improper purpose.

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

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

“marital status” means being single, 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
Psychiatric Association’s “Diagnostic and Statistical Manual of Mental Disorders”, or a record of or regarding a
person as having one or mote 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 which is owned by a person or persons: (1) who are active in the daily affairs of the
enterprise, (2) who have the power to direct the management and policies of the enterprise, and (3) who are
members of a minority, as such term is defined in subsection (a) of C.G.S. § 32-9n; and

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

>

For purposes of this Section, the terms “Contract” and “contract” do not include a contract where each contractor is (1) a
political subdivision of the state, including, but not limited to, a municipality, unless the contract is a municipal public works
contract or quasi-public agency project contract, (2) any other state, including but not limited to any federally recognized
Indian tribal governments, as defined in C.G.S. § 1-267, (3) the federal government, (4) a foreign government, or (5) an
agency of a subdivision, state or government desctibed in the immediately preceding enumerated items (1), (2), (3), or (4).

(1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not discriminate or
permit discrimination against any person or group of persons on the grounds of race, color, religious creed, age, marital
status, national origin, ancestry, sex, gender identity or expression, status as a veteran, intellectual disability, mental disability
or physical disability, including, but not limited to, blindness, unless it is shown by such Contractor that such disability
prevents performance of the work involved, in any manner prohibited by the laws of the United States or of the State of
Connecticut; and the Contractor further agrees to take affirmative action to ensure 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, sex, gender identity or expression, status as a veteran, intellectual
disability, mental disability or physical disability, including, but not limited to, blindness, unless it is shown by the
Contractor that such disability prevents performance of the work involved; (2) the Contractor agrees, in all solicitations or
advertisements for employees placed by or on behalf of the Contractor, to state that it is an “affirmative action-equal
opportunity employer” in accordance with regulations adopted by the Commission; (3) the Contractor agrees to provide
cach labor union or representative of workers with which the Contractor has a collective bargaining Agreement or other
contract or understanding and each vendor with which the Contractor has a contract 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 employment;
(4) the Contractor agrees to comply with each provision of this Section and C.G.S. §§ 46a-68e and 46a-68f and with each
regulation or relevant order issued by said Commission pursuant to C.G.S. §§ 46a-56, 46a-68e, 46a-68f and 46a-86; and
(5) the Contractor agrees to provide the Commission on Human Rights and Opportunities with such information requested
by the Commission, and permit access to pertinent books, records and accounts, concerning the employment practices and
procedures of the Contractor as relate to the provisions of this Section and C.G.S. § 46a-56. If the contract is a public
works contract, municipal public works contract or contract for a quasi-public agency project, the Contractor agrees and
warrants that he or she will make good faith efforts to employ minority business enterprises as subcontractors and suppliers
of materials on such public works or quasi-public agency 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 practices; affirmative advertising, recruitment and
training; technical assistance activities and such other reasonable activities or efforts as the Commission may prescribe that
are designed to ensure the participation of minority business enterprises in public works projects.
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(d The Contractor shall develop and maintain adequate documentation, in a manner prescribed by the Commission, of its
good faith efforts.

(e) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or purchase order entered
into in order to fulfill any obligation of a contract with the State and in every subcontract entered into in order to fulfill any
obligation of a municipal public works contract for a quasi-public agency project, and such provisions shall be binding on a
subcontractor, vendor or manufacturer unless exempted by regulations or orders of the Commission. The Contractor shall
take such action with respect to any such subcontract or purchase order as the Commission may direct as a means of
enforcing such provisions including sanctions for noncompliance in accordance with C.G.S. § 46a-56, as amended;
provided if such Contractor becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result
of such direction by the Commission regarding a State contract, 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 entet.

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

) (1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not discriminate or
permit discrimination against any person or group of persons on the grounds of sexual orientation, in any manner
prohibited by the laws of the United States or the State of Connecticut, and that employees are treated when employed
without regard to their sexual orientation; (2) the Contractor agrees to provide each labor union or representative of
workers with which such Contractor has a collective bargaining Agreement or other contract or understanding and each
vendor with which such Contractor has a contract or understanding, a notice to be provided by the Commission on Human
Rights and Opportunities advising the labor union or workers’ representative of the Contractor’s commitments under this
section, and to post copies of the notice in conspicuous places available to employees and applicants for employment;
(3) the Contractor agrees to comply with each provision of this section and with each regulation or relevant order issued by
said Commission pursuant to C.G.S. § 46a-56; and (4) the Contractor agtees to provide the Commission on Human Rights
and Opportunities with such information requested by the Commission, and permit access to pertinent books, records and
accounts, concerning the employment practices and procedures of the Contractor which relate to the provisions of this
Section and C.G.S. § 46a-56.

) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or purchase order entered into
in order to fulfill any obligation of a contract with the State and such provisions shall be binding on a subcontractor, vendor
or manufacturer unless exempted by regulations or orders of the Commission. The Contractor shall take such action with
respect to any such subcontract or purchase order as the Commission may direct as a means of enforcing such provisions
including sanctions for noncompliance in accordance with C.G.S. § 46a-56 as amended; provided, if such Contractor
becomes involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such direction by the
Commission regarding a State contract, 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.

Freedom of Information.

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

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

Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a “large state contract” as that term is
defined in C.G.S. § 4-61dd(h). In accordance with this statute, if an officer, employee or appointing authority of the Contractor takes
or threatens to take any personnel action against any employee of the Contractor in retaliation for such employee’s disclosure of
information to any employee of the Contracting state 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 shall be deemed to be a
separate and distinct offense. The State may request that the Attorney General bring a civil action in the Superior Court for the
Judicial District of Hartford to seck imposition and recovery of such civil penalty. In accordance with subsection (f) of such statute,
cach large state Contractor, as defined in the statute, shall post a notice of the relevant sections of the statute relating to large state
Contractors in a conspicuous place which is readily available for viewing by the employees of the Contractor.

Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J. Meskill, promulgated June 16, 1971,
concerning labor employment practices; Executive Order No. 17 of Governor Thomas J. Meskill, promulgated February 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, all of which are incorporated into and made a part of the Contract as if they had been
fully set forth in it. The Contract may also be subject to Executive Order 14 of Governor M. Jodi Rell, promulgated April 17, 2006,
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concerning procurement of cleaning products and services and to Executive Order No. 49 of Governor Dannel P. Malloy,
promulgated May 22, 2015, mandating disclosure of certain gifts to public employees and contributions to certain candidates for
office. If Executive Order 14 and/or Executive Order 49 are applicable, they are deemed to be incorporated into and are made a part
of the Contract as if they had been fully set forth in it. At the Contractor’s request, the Client Agency or the Connecticut Department
of Administrative Services shall provide a copy of these orders to the Contractor.

3. Campaign Contribution Restriction. For all State contracts as defined in C.G.S‘. § 9-612 having a value in a calendar year of
$50,000 or more or a combination or series of such agreements or contracts having a value of $100,000 or more, the authorized
signatory to this Contract expressly acknowledges receipt of the State Elections Enforcement Commission's notice advising state
contractors of state campaign contribution and solicitation prohibitions, and will inform its principals of the contents of the notice, as
set forth in “Notice to Executive Branch State Contractors and Prospective State Contractors of Campaign Contribution and
Solicitation Limitations” reprinted below.

AT
DONNECTICUT STATE ELECTIONS ENFORCEMENT COMMAMISSION A
Eev. 07718
Parelof 2

Notice to Executive Branch State Contractors and Prospective State
Contractors of Campaign Contribution and Sclicitation Limitations
This notice 15 provided under the authornty of Comnecticut General Statates §9-612 () (2) and 15 for the purpose of informmung

state confractors and prospective state contractors of the following law (italicized words are defined on the reverse side of this
page).

CAMPAIGN CONTEIBUTION AND SOLICTTATION LINTTATIONS

Mo stafe comracior, prospective siase comractor, principal of a state contractor or principal of @ prospecive siave contractor, with regard to
SEAER CORIPECT OT Share comract solfciarion with or fom a state agency in the executive branch or a quasi-puoblic agency or a holder, or
principal of a holder, of a valid prequalification certificate, shall make a3 contribution to (1) an explorstory conmmities or candidae
committes established by 3 candidate for nomination or election o the office of Governor, Lieutenant Governor, Afttormey General, State
Comptroller, Secretary of the State or State Treasurer, (i) a political conmittes authorized o make contributions or expenditures to or for
the beneafit of such candidates, or (iii) a party committes (which inchodes towm committess]).

In sddition, mo holder or principal of a holder of a valid prequalification certificate, shall make 3 comfmibution to (i) an exploratory
committes of candidate committes established by a candidate for nominstion or election to the office of State senator or State
representative, (ii) a political conmmittes authorized to make contributions or expenditones to or for the benefit of such candidates, or {Hi) a
party committes.

Om and affer JTannary 1, 2011, no state contractor, prospective state confracior, principal of a state comtractor or principal of a prospective
siate confractor, with regard to a state contract or state confract solicitation with or from 2 state agency in the executive branch or a quesi-
public apency or @ holder, or principal of a bolder of a valid prequalification certificate, shall kmowimgly solfcit contributions from the state
Coniractor’s of prospective state comfracter’s employess of from a subconractor or primcipals of the subcontracror on behalf of (1) an
exploratory committes or candidate committes estsblished by a candidate for nomination or election to the office of Governor, Lientenant
Governor, Attorney Genersl, State Comptroller, Secretary of the State or State Tressurer, (ii) a political conumittes anthorized to make
contributions or expenditures to or for the benefit of such candidates, or (iii) a party conmittes

DUTY TO INFOERM

State confractors and prospective state ComTactors are required to inform their principals of the sbove prohibitions, as applicsble, and the
possible penalties and other consequences of any vielation thereof

PENALTIES FOR VIOLATIONS

Contributions or selicitations of contributions made in vielation of the above prohibitions may result in the following civil and criminal
penalties:

Cixil pepalties—TFp to 52,000 or taice the amount of the probibited contribution, whichewer is greater, against a principal or a contractor.
Any state comractor of prospective state contractor which fails to msake reasonsble efforts fo comply with the provisions requiring notice b
its principals of these prohibitions and the possible conseguences of their violations may also be subject to dvil penalties of up to 52,000 or
Criminal pepaltie:—%wy knowing and willful viclation of the prohibition is & Class I felomy, which may subject the violator to
Imprisonmeent of not more than 5 years, or not more than $5,000 in fimes, or both

CONTEACT CONSEQUENCES

In the case of 3 state confracior, contribufions made or solicited n viclation of the above prohibitions mey resuolt in the confract being
woided.

In the case of a prospective state comtractor, contribmions made or solicited in viclation of the shove prohibitions shall resalt in the Contract
described in the state confract solicitation not being awarded fo the prospective stafe confractor, unless the State Elections Enforcement
Commission determines that mitigating cirommstances exst concerming such violation,

The State shall not award any other state comract to anyone found in violation of the sbove prohibitions for a period of one year after the
alection for which such confribuation is made or solicited, unless the State Elections Enforcement Commission determines that mitigating
Circumstances exist concerning such violstion

Agdditional information may be found on the website of the State Elections Enforcement Commission, Wawcieoy’sesc. Click on the link
to “Lobbyist' Contractor Limitations.™
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DEFINITIONS

“S@ie oA means 3 person, business entity o nonproft rramzation that enters into a state coniract. Such person, asiness entity of nonproflt orpAnEEation
shall be deemed to be a siaie coniacior umtl December thirty-first of the year in which such confmct feominates. “State confracie™ does Dot nclude a
mumicipality or any other palitical subdivision of the ste, inchidine amy enfifies or associabons duly created by the mumicipality or polifical sohdivisson
exchisively amongst themselbves to fimther amy purpese mtharized by stahate or charter, or an employes in the exaootive or legislative branch of state povermment
o a quasi-public apency, whether in the dassified or unclassified service and foll or part-fime, and oaly in such person’s capacity as a siie or quasi-public agency
employes.

“Prospective shtke coniractor” means a person, business entity of nonprofit orgamization that (1) sobmits a response v 2 state confract solicitation by the st a
siate APENCY Of 3 quasi-poblic agency, or a propesal I response to a request for proposals by the siate, a sate agency of 3 quasi-public azency, il the confract
has been entered into, or (6} holds a valid prequalification certificate isswed by the Commissimner of Adminisirative Services under secton 4a-100. “Prospective
state confractor does not inchede 3 oumicipality or any other political subdiasion of the sate. mcloding any entities or assodatons duly coeated by the
mumicipality or pelitical subdivision exchsively amongst themselves o further any purpose antharized by stabste or charter, or an employes i the executive or
legislative branch of state prvermment or a quasi-poblic agency, whether in the classified or unclassified service and fill or pari-time, and ooly in soch person’s
ApACHy 35 a siate of quasi-public asency employes

“Principal of a state confractor or prospective state contractar™ means (1) any ndividoal whe is a member of the board of directors of, or bas an owmeship interest
of five per cent or more in, a staie confractor of prospective state confmactar, which is a usiness entify, except for an individual who is a member of the board of

POWELS
{I¥) an officer or an employes of any sae coDf@ODr of prospective state coniractor who has mangeeria or disoetiongy responsiiiiine with repect 1o g Time
contract, (v) the spouse or a deperwdent child who is eighteen years of ape or older of an indivedual described in this subparagraph, or (Vi) a political commities
establiched or controlled by an mdiadual descaibed in thiz subparapraph or the bosiness entity or nonprofit ergamization that is the s@te confacor or prospective
state comtrachar.

“S@aie coniract” means an apresmnent of conirac with the siate or any stale apency of any guasi-public apency, let domaeh a procurement process or otherwise,
haring a vale of fifty thousand dellars or mare. ar a combination or series of such agreements or confracts having a vahee of one bondred thousand dollars or
more in a calendar year, for (i) the rendition of services, (i) the fiomishing of any goods, material, supplies, squipment or amy items of my kind, (if) the
oonstroction, alieration of repair of amy poblic tuilding or public work, (iv) the u:mﬂeulusemt’myh:ﬂ.whﬂhg.{ﬂ 2 licensing amaneement, or
(vi) 2 prant. loan or loan puamnies. “Sake conract” doess pot inclnde any agyeement or coniract with the safe, any state a gency of any quasi-poblic agency that is
exchsively federally fimded, an education loan, a lean to an ndividual for other than commerdial purposes or any asresment of contract baraesn the stite ar amy
state agency and the United Sitates Department of the Wavy or the United States Department of Defense.

“Saie contract solicitation” means a request by a state a7ency of guasi-public apency, N whateser fiorm issued, mehading, bt pot Emited to, an Evitaton to bad,
mequest for proposals, request for information or request for quotes, mwating bids. quotes or other types of submsttals, through a competifive ProcUremet proosss
or amother process arthonized by L waiving competitive procorement.

“Managerial or discretionary responsibilities with recpect to a state conirac” means having dinect, extencive and substantive respansibilities with respect to the
mdhmcmmdmm tr:lmnslmalrapmsﬂ:nhnﬁ

child™ means a child residng in an individoal®s honsehaold whe may legally be claimed a5 a dependent on the fedem] income tax of such
e

“Salicit” means (A) requesting that a conimimtion be made, (B) participating in amy fimdaising adivites for a candidate committes, exploratory committes.,
political committes or party commitiee, mchading, et not linnted to, forwaning tickets o pofeniial copnbutors, receving conrihtions fr rAnsNssion 0 Aoy
such commuittes, serving on the committes that is bosting a fimdraising event, miraducng the candidate or making other poblic remarks at a fundraizing event,
being honored or otheraise recogmized at a fondraising event, o undling coninbuations, (C) serving as chairperson, neasmrer or depaty treasurer of amy such
oommittes, of (I esmblishing a politcal committes for the sole purpese of solicsting or receiving contribaisons for any commities. Salict dees not mchade: (1)
making a contriation that is otherwise peromitied by Chapter 155 of the Comnecticut General Statutes; (i) informing any persen of a pesition @aken by a candidate
for public effice or a poblic offical, (§l) notifying the peson of any actvities of. ar contact information for, any candidate for public ofice; ar (A7) serving as a
mmmmmEnmuﬁczﬁmmmEmmmmﬂmsm

“Subconiacor” means amy persol, Misiness entity of nonprofit arpanization that comiracts to perfonm part or all of the oblhzations of a sate conimactor's state
comiract. Such parson, bosimess entity of nonprofit organization shall be deamed to be a subconimaceor unill December thirty first of the year in which the
subconiract tenmmates. “Subcoptracior” dees not inchde (1) 2 oumacipality or amy other political sobdivision of the state, inchading any entifies or assocations
duly created by the nmmicipality or polstsal sobdivision exclosively amongst themselves to firther amy purpose asthonized by statute or charter, or (i) a

in the exenstive or lepislative branch of state povermment or a quasi-poblic apency, whether in the classified or unclassified service and fuoll or part-
time, and only in such person’s Capacity as a siafe or quasi-public agency empliyes.

“Principal of a subsoniracior” means (1) any mdividual who is a member of the board of direciors of, or bas an ownership interest of five per cent or more in, a
subcommactar, which is a bosiness entity, except for an individiua) whe is a member of the board of directors of a nonprofit erpanization, (i) an mdivdual who is
employed by a subconiractor, which s a usiness entity, as president, treasurer of exective vice pesident, (§il) an mdividoal whe is the dhief exenstive officer
of a subcontractar, which & not a business enfity, ar if a suboontractar has no such officer, then the afficer whe duly possesses comparable powers and dufies, (i)

conirelled by an indhvidoal described in this subparasraph o the usiness eniity of nonprofit arpanization that is the
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IN WITNESS WHEREOF, the parties have executed this Contract amendment by their duly authorized
representatives with full knowledge of and agreement with its terms and conditions.

SIGNATURES AND APPROVALS

12DDS0701BT Amendment 5

The Contractor IS NOT a Business Associate under the Health Insurance Portability and Accountability Act-of 1996
as amended.

Davidn- ‘“@&/txém & J3v /i1
SIGNATURE OF AUTHORIZED SIGNATORY Date
513«;»&;3 lng 5, gwfu ‘?;&ﬁ{ E’ﬁ&f’v%

PRINTED NAME & TITLE OF AUTHORIZED SIGNATORY

1oU 1% e tfil5

BETH BYE, Commissioner

f/;—\—' ] | (s /T

Signature and Tifle ‘ Q’ To S—%‘V /Q(/-b ) Date
ASST. DEPUTY ATTY. GENERAL
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