PS A Original Contract Number:  170ECB23PIPCG

Amendment Number:

Maximuwmn Contract Value:  $1,878,500.00

Contractor Contact Person:  Jamie Kilpatdick  Tel: (615) 983-5318
OLC Contact Lynn Johnson Tel: (869) 713-5013

STATE OF CONNEC. . CUT
PERSONAL SERVICE AGREEMENT
(“PSA”, “Contract” and/or “contract™)
Revised February 2010
The State of Connecticut OFFICE OF EARLY CHILDHOOD
Street: 450 COLUNMBUS BOULEVARD
City: HARTFORD State: CT Zip: 06103

Tel#:  (860) 713-6411 (“Agency” and/or “Department”), hereby entets into a Contract with:

Contractor’s Name: PUBLIC CONSULTING GROUP, INC.

Street: 148 STATE STREET, 10TH FLOOR

City: BOSTON State: MA Zip: 02109
Tel#:  (615) 983-5318

(“Contractor”), for the provision of services outlined in Part I and for the compliance with Part I, The Agency and the
Contractor shall collectively be refetred to as “Parties”. The Contractor shall comply with the terms and conditions set
forth in this Contract as follows:

Contract Terim This Contract is in effect from 03/01/17 through 06/30/21.
/Effective Date
Statutory Authority The Agency is authorized to enter into this Contract pursuant to P.A. 14-39 and §4-8, 4-98
as applicable, 10-500, and 17a-248g of the Connecticut General Statutes (“C.G.S.™).
Set-Aside Status Contractor [_] IS or [X] IS NOT a set aside Contractor pursuant to C.G.S. § 4a-60g,
Contract Amendment | This Contract may be amended only be means of a written instrument signed by the
Agency, the Contractor, and, if required, the OAG.

All notices, demands, requests, consents, approvals or other communications required or permitted to be given or
which are given with respect to this Contract (collectively called “Notices”) shall be deemed to have been effected at
such time as the Notice is hand-delivered; placed in the U.S. mail, first class and postage prepaid, return receipt
requested; ot placed with a recognized, overnight express delivery service that provides for a return receipt. Said
notices shall become effective on the date of receipt as specified above or the date specified in the notice, whichever
comes later. All such Notices shall be in writing and shall be addressed as follows:

If to the | State of Connecticut Office of Early If to the Public Consulting Group, Inc.
Agency: | Childhood : Contractor: 148 State Street, 10t Floor

450 Columbus Boulevard Boston, MA 02109

Hartford, CT 06103

Attention: Lynn Johnson Attention: Jamie Kilpatrick
Not forgoing the notice requirements hetein, whenever practicable and permissible, the Contractor and the Agency shall
communicate via electronic mail. This shall include, but not be limited to, electronic submission of contract documents and
repotts. :

A party may modify the addressee or address for Notices by providing 10 days’ prior written Notice to the other party.
No formal amendment is required.

Page 1 of 36




REY. January 2017

170ECB23P1PCG

TABLE OF CONTENTS

Part I

Scope of Setvices, Contract Performance, Budget,
Repotts, and Program- and Agency-Specific Scctions

Part 11

Terms and Conditions

A, Definitions

1.

R S

Bid

Breach

Cancellation

Claims

Confidential Information
Confidential information Breach
Contract

Coatractot Patties

Data

Day

Expiration

Force Majeure

Recoxds

Services

State

Termination

B. Contractor Obligations

1.
2

e I

Credits and Rights in Data
Annual Financial Audit; Audit and
Inspection of Plant and Places of
Business, and Records

Reports

Delinquent Reports

Related Party Transactions
Suspension or Debarment
Subcontracts

Independent Capacity of Contractor
Sovereign Immunity
Indemnification; Insurance

Page 2 of 36

Contractor Obligations cont.

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

12, Litigation

13.  Compliance with Law and Policy,
Facilities Standards and Licensing

14.  Representations and Warranties

15. Protection of Confidential Information

Changes To The Contract, Termination,

Cancellation and Expiration

1.  Contractor Amendment

2. Contractor Changes and Assignment

3. Breach

4. Ending the Contractual Relationship;
Termination; Transition after
Termination of Contract

Statutory and Regulatory Compliance
1.  Americans with Disabilities Act

2. Utlization of Minority Business
Enterprises

Non-discrimination

Executive Ordets

Freedom of Informaiion
Whistleblowing

Summary of State Ithics Laws
Campaign Contribution Restrictions
Health Insurance Portability and
Accountability Act of 1996

Loee oyt




170ECB23P1IPCG

PART 1, SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGE'T, REPORTS, AND PROGRAM- AND
AGENCY-SPECIFIC SECTIONS

The Contractor hereinafter referred to as “Contractor,” “Public Consulting Group Inc.,” ot “PCG,” shall provide the following

specitic services for the Office of Farly Childhood {OEC), Connecticut Birth to Three Systemn and shall comply with the terms and

conditions set forth in this Contract as required by the Agency, including but not limited to the requirements and measurements for
scope of services, Contract performance, quality assurance, repotts, terms of payment and budget.

A,

B.

TERM, ‘This contract shall be in effect from 03/01/2017 through 06/30/2021.

PURPOSE. The Contractor shall design and inrplement a system (“System™) to bill commercial health insurance
plans and Medicaid on behalf of State of Connecticut Early Intervention Service (“EIS”) Programs and assist EIS
Programs with following up on claim denials. The Contractor will also bilt parents, on behalt of the State, for the early
intervention services delivered by EIS Programs and manage direct setrvice suspensions and communications when
fees are not paid.

CONTRACTOR RESPONSIBILITIES,

1. STARTUP PHASE: (March 2017). In collaboration with the OEC, the Contractor shall perform the following tasks:

a.  Define members of a Process Review Team that will be involved in the entire system development and
implementation {“project™ and a Core Design Team that will be responsible for involvement in identifying all
the System requirements to be used in the Data Integration Phase,

b, Collect EIS Program requirements, via a seres of in-depth meetings with OXEC staff and EIS Programs to
identify and validate requirements to be incorporated into the System.

e

Confirm and finalize the communication plan by scheduling calls and meetings, preparing escalation and

participation plans.

d.  Detine and confirm the project work plan with the CT Birth to Three System Core team.

2. EARLY INTERVENTION BILLING SYSTEM PHASE: (March 2017 — June 2017). The Contractor will
perform the following tasks:

a.  Inittate its Project Management Office (PAMO);

b, Increase customer service operations to the initial projected staffing levels set forth herein;

c. Validate business rules and requirements;

d.  Initiate and monitor trading agreements with EIS Programs;

¢.  Review Business Processes of OEC Birth to Three and EIS Program operations, and assist with the development
of the payment procedure;

f.____Initiate Contractor organtzational units;

g.  Finalize a business process improvement plan including payment procedute;

h.  Finalize System design and initiate System development, including but not limited to:

i Conduct review team sessions;
it Establish staging and production environments;
i Determine user types and permissions;
tv  Initiate System customization process;
v Test development process and feedback; and
vi  Configure System with OEC acceptance; and
i Complete enrollment applications with EIS Programs and, if needed, offer assistance to EIS Programs to submit

electronic claims to commercial insurers.
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INITIAL STAFFING PLAN
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Derrick Brinkley

Cathy Mayfield
Anjna Patel
Chris Clark

*AAPC Certifiad Medical Coder

a.  Determine data elements;

b.  Identify systems for integration;

c.  Confirm database of record;

d.  Develop import/export routines; and

e.  Conduct data integration quality assurance.
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TRAINING PHASE: (May 2017). The Contractor will:

d.

<.

Confirm System roll-out plan;

Establish enhancements training plan and conduct trainings for EIS Programs and OEC staff;

Finalize build-out of all organizational units;

Summarize user feedback for the OEC; and

Perform system enhancements, release and maintenance.

IMPLEMENTATION / FULL OPERATION: (June 2017 - June 2021). The Contractor will maintain a support
and communication systemn for the dissemination of information to stakcholders within the project and to other
individuals and entities as directed by the OEC, The Contractor shall perform the following tasks:

a.

System [mplementation,

During fune 2017 the Contractor will go live with a web-based billing and collection system hosted in two
Tier IV datacenters located in Austin, TX and Watertown, MA; and

From June 2017 through the end of the contract period, the Contractor will increase the use of electronic
processing of claims,

Commercial Insurance and Medicaid Claims, The Contractor will perform the following tasks:

iv
v

vi

vii

vii

Process claims and payment to EIS Programs on behalf of the State for authotized services provided to
childten enrolled in the Connecticut Birth to Three Systen;

Submit claims to commercial health insurance plans and Medicaid on behalf of all Bisth to Three EIS
providers by first validating and making necessary edits to clim data;

Monitor program credentialing and contracting with commercial insurers and Medicaid, as well as
monitoring provider specialty and licensure on file;

T'rack rendering therapists associated with the billing provider;

Create HIPAA-compliant ANSI 5010 837 file based on schedule determined during project implementation
and deliver through an autemated process, or paper for those carmers that require paper, In return,
contractor will then receive and process the files returned: 999-File Acknowledgement, 277P-Claim Status
and 835-Adjudication results;

Utilize the Contractor’s adjudication matex to fully resolve denied or rejected claims and work with the
OEC to examine Commercial Insurance and Medicaid rejection and/or denial codes that payers return. If
the appropriate action for a rejected or denied claim is identified on the matrix as a workable issue then the
Contractor shall move the claim to next payer; otherwise, if the approprate action for a rejected or denied
claim is identified as a non-workable issue the Contractor shall then assign the claim to a work quene;
Complete adjudication with commercial insurance and, as needed, send claims to the next payer: Medicaid
ot Escrow (state funding source);

Once the Medicaid State Plan Amendment to change the Birth to Three rate from a bundled rate to a fec
for service model is approved, the Contractor will begin submitting Medicaid claims on behalf of
Connecticut Birth to Three EIS Program participants eligible for Medicaid,

xi

xid

Confirm eligibility before Medicaid claims are submitted by sending HIPAA compliant 270 files to
Medicaid and in return receives a 271 eligibility response file;

Generate and send to Medicaid on a HIPAS compliant 837. The contractor will then receive and process
the files returned: 999, 277P and 835. Issues will be resolved with EIS Program input and claims will be
resubmitted;

Produce Medicaid reporting tools for a thorough review of Medicaid claims, including denials, pending
claims and payments; and

Develop ad-hoc reports for the OEC, EIS Programs and Families as requested by the OEC,

Billing and Collection of Parent Fees: The Contractor will bill parents of children enrolled in the Birth to Three
System on behalf of the State in accordance with the State’s approved Systemn of Payments provided by the OEC
via email. The Contractor shall perform the following tasks:
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i Determine the level of family cost participation co-pay bascd on income information provided by the EIS
Program using the OEC rates posted on the Birth to Three website www.birth23.0rg and covered by
Sections 17a-248-13 and 17a-2-48-14 of the Regulations of Connecticut State Agencies;

i Prepare and mail or email monthly invoices to families for payment, reflecting their family fees due, recent
payment history and starus (Paid in Full, Payment Pending, or Payment Overdue);

it Have systems in place so that families will be able to pay their fees by check, debit or credit cards or e-
checks;

iv. Maintain a Family Cost Participation (FCP) accounts receivable system through an online portal, giving
parents the opportunity to schedule payments, pay on demand or track payments;

v DPost parent fees as received and make adjustments for reasons including but not limited to insufticient
funds, check holds, stop payments, changes in fee calculation;

vi  Prepare and mail or email monthly delinquent letters to families with past due accounts and/or initiate
phone calls to families with delinquent accounts;

vii  Send LIS Programs 60 day suspension notice emails or reminders about reports available online;

viii  Send OEC-approved Wiitten Prior Notice Suspension Letters to families whose accounts are three or more
months in arrears on the 10M of the month for payment to be received before the first of the following
month and notify the EIS Program on record;

ix  Update the OEC CT Bitth to Three Data System when payment is not received by the due date for
effective date of suspension, as well as when payment is received and suspension has been lifted;

x Make available within the data system to the OEC an Accounts Receivable Aging report bv family based on
determinations made in the Implementation Plan;

xi  Remit previous month’s parent fee collections, less bank/finance fees identified to the OEC CT Birth to
Three Program staff within first three business days of each month;

xii Track combined payments including but not limited to insurance, parent fees and other payments;

xili Enter into an agreement with a financial institution, approved by the State of Connecticut, in order to
create an accownt to receive payments. The Contractor shall securely maintain the recipient’s account
information and exchange secure Automated Clearinghouse (ACH) files with the financial institution for
proper disbursement of payment. The Contractor’s System will be the system of recotd for this financial
institution while allowing interaction with external systems to deliver financial data to the OEC;

xiv. Make an Accounts Receivables Management Module through the Contractor’s Claim Submission Web
Portal (“Portal”) available to users, in accordance with user authorty rules established in the
implementation plan. The Contractor and its Portal will fulfill the data management requirements and
responsibilities required for the OEC to meet federal reporting requirements and prevent overpayment of
services. The Contractor will design the Portal to allow users to view online claims and payment data from
multiple angles and to be able to diill down into details;

xv  The Contractor will supply all families with monthly statements similar to Explanations of Benefits listing
the services received, Medicaid and/or commercial insurance payments made for Eatly Intervention
Services , and which claims were paid, rejected, denied, pending or adjusted by a third party including
parent fees when applicable; and

xvi The Contractor will collect and summarize user feedback.

DEPARTMENT RESPONSIBILITIES, The OEC shall petform the following tasks:

Provide the Contractor with access to the CT Birth to Three Data System required to fulfill contractual obligations;
and

Provide the Contractor through written or electronic transmittals with the following information:
a.  EIS Program information required to fulfill contractual obligations; and

b.  State and Federal requirements related to Birth to Three billing performed under this agreement.

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

REPORTING AND DELIVERABLES.

The OEC and the Contractor mutually agree to adhere to the Contract Performance Standards as attached in
Appendix A and made part of this agreement.
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The Contractor shail provide reports to the OEC in written ot electronic formats provided by the OEC documenting
activities and completion of deliverables on the following schedule:

ACTIVITY/DELIVERABLE

REPORT
PERIOD

DUE DATE

Schedule monthly status update meetings as needed
and provide status update reports detailing project
activities and progress, and report any key staff
changes and Portal and A/R system issues. After go
live date status reports will be submitted quarterly,

Monthly/Quarterly
based on State Fiscal
Year

By the 30th of each month
prior to go live date; within
30 calendar days atter the
end of each calendar quarter
thereafter

Define members of process review team

Define members of core design team

March 2017

3/31/17

Finalize business process improvement plan

Finalize payment procedure

Finalize configuration of system

Finalize system roll-out plan

April 2017

4/30/17

Provide electronic copies of trade agreements with
EIS programs

Finalize enhancements training plan

Sumimarize user training feedback for the OEC

Provide copy of agreement with financial institution

May 2017

5731717

Summarize System and Portal user feedback for
QLC

Quartetly based on
State Fiscal Year

Within 30 calendar days of
go live date, and within 30
calendar days after the end

of each quarter thereafter

finance fees

Submit Tremized invoice Monthly Within 30 calendar days
after month end
Remit to the OEC Parent Fees net of bank or Monthly Within 3 calendar days after

month end

G. CONTRACTOR PAYMENT PROVISIONS

For the performance of the services and tasks described herein, the Contractor shall receive a maximum dollar amount
not to exceed $1,878,500.00. The Contractor agrees that any payment amount designated as "estimated” in the table
below indicates the anticipated maximmm amount that could be paid for each service and is not the amount due for

the performance of each service.

The Department shall make payments to the Contractor on the following schedule:

ITEM

AMOUNT

PAY ON ORAFTER DATE

One-time payment for assistance with
payment procedure review, edits and

$15,000.00

Upon execution and approval of
agreement by the Connecticut

finalization

Attorney General, and upon
approval of payment procedure
by the US Dept. of Education
Office of Special Education
Programs (OSEP)

Submisston of Commercial Health

Insurance Claims - all inclusive (includes

follow-up on claim denials) to be paid at
9% of collections, billed monthly

up to a maximum of $232,000 annually
(estimated)

10 business days after OEC
approval of monthly invoice

Submission of Medicaid Claims, billed
monthly

all inclusive {includes follow-up on
claim denials) will be paid at .05% of
collections up to 2 maximum of
$122,000 annually (estimared)

10 business days-after OEC
approval of monthly invoice
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Processing Parent Fees, billed monthly

flat cost of $6,000 per month plus any
specific costs for printing/postage
and/or bank/finance fees up to a
maximum of $79,500 per year
(estimated)

10 business days after OKEC
approval of monthly invoice

Printing and Postage costs for statements
for all families without internet access
mcluding families insured by Medicaid,
billed monthly

Maximum of $11,000 annually

10 business days aftexr OEC
approval of monthly invoice

3. All payments to the Contractor will be contingent upon availability of funds and upon the OEC’s receipt and approval
of itemized invoices submitted monthly for work performed during the prior month, in a format approved by the
OEC, with a derailed description of the work completed and all deliverables due.

4. The Contractor acknowledges that OEC may claim the funds provided through this Agreement as part of an OEC
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 in any subcontract agreements that are funded, in whole or in part, by the funds from this

ﬂg[CCIIlEIlE.

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

In case of notice to the OEC regarding fiscal matters: Pietro Rosato, Finance Director, Office of Early Childhoaod, 450
Columbus Boulevard, Suite 206, Hartford, CT 06103, pietro, rosato@ict.goy, {860) 500-4-442
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REV. Januvary 2017 17OECB23P1PCG
PART II. TERMS AND CONDITIONS
The Contractor shall comply with the following terms and conditions.
A,  Definitions. Unless otherwise indicated, the following terms shail have the following corresponding definitions:
1. “Bid” shall mean a bid submitted in response to a solicitation.

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

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

4. #Claims® shall mean all actions, suits, claims, demands, investigations and proceedings ot any kind, open, pending
or threatened, whether mature, unmatured, contingent, known or unknow, at law or in equity, in any forum.

5. “Confidential 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 operatot's license number, Social Security
number, employee identitication 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 irds image, or other unique physical representation. Without liriting the foregoing, Confidential
Information shall also include any information that the Department classifies as “confrdential” or “restricted.”
Confidential Information shall not include information that may be lawtully obtained from publicly available sources
or from federal, state, or local government records which are lawfully made available to the general public.

6. “Confidential Information Breach® shall medn, 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 mote third parties have had access to or taken control or possession of any Confidential Information that
is not encrypted or protected without prior written authorization from the State; (3) the unauthorized acquisition of
encrypted or protected Confidential Information together with the confidential process or key that is capable of
compromising the integrity of the Confidential Information; or (4) if there is a substantial risk of identity theft or
fraud to the client, the Contractor, the Department or State.

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

8.  “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 (c.g. subcontracter) and the Contractor
intends for such other person or entity to petform under the Contract in any capacity. For the purpose of this
Contract, vendors of suppott services, not otherwise known as human service providers or educators, shall not be
considered subcontractors, e.g. lawn cate, unless such activity is considered part of a training, vocational or educational
program.

9. “Data® shall mean all results, technical information and materials 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/ ot sound), pictures, cursicula, electronically prepared presentations, public awareness or
prevention campaign matetials, drawings, analyses, graphic representations, computer programs and printouts, notes
and nmemoranda, and documents, whether finished or unfinished, which result from or are prepared in connection with
the Setvices performed hereunder.

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

L1. “Expiration” shall mean an end to the Contract due to the completion in full of the mutual performuances of the
pattics or due to the Contract’s term being completed.
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12.  “Force Majeure” shall mean events that matedally affect the Services or the time schedule within which to perform
and are outside the control of the party asserting that such an event has occurred, including, but not limited to, labor
troubles unrelated to the Contractor, failure of or inadequate permarent power, unavoidable casualties, fire not
caused by the Contracror, extraordinary weather conditions, disasters, riots, acts of God, insurrection or war.

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

" kept or stored in any form.

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

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

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

B. Contractor Obligations.

1. Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and publications intended
for public distribution during or resulting from the performances of this Contract shall include a statement
acknowledging the financial support of the State and the Agency and, where applicable, the federal government, All
such publications shall be released in conformance with applicable federal and state law and all regulations regarding
confidentiality, Any Liability arising from such a xelease by the Contractor shull be the sole responsibility of the
Contractor and the Contractor shall indemaify and hold harmless the Agency, unless the Agency or its agents co-
authored said publication and said release is done with the psior written approval of the Agency Head. All publications
shall contain the following statement: “This publicaton 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 copytight Data and information obtained under this Contract, unless expressly previously authorized in
wiiting by the Agency. The Agency shall have the fght to publish, duplicate, use and disclose all such Data m any
manner, and may authodze 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
Ageney of such Data.

2.  Federal Funds.

(3) The Contractor shail 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 Contractot acknowledges that the Agency has established a policy, as mandated by section 6032 of the
Deficit Reduction Act {DRA)Y 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.

i 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 complinnce with the terms of the policy. Failure to abide by
the termns 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.

ii. 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.

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

(d) Contractor shall not, for purposes of performing the Contract with the Agency, knowingly employ or contract
with, with or without compensation: {1} any individual or entity listed by a federal agency as excluded,
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debatred, suspended or otherwise ineligible to participate in federal health cate 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 Fedeml Procurement and Non-
Procurement Programs, Department of Health and Human Services, Office of Inspector General (HHS/OQIG)
Excluded Parties list and the Otfice 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 te perform Services in connection with such program. The Agency
may cancel or terminate this Contract immediately if at any point the Contractor, subcontractor or any of their
employees are sanctioned, suspended, excluded from or otherwise become ineligible to participate in federal
health care programs.

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

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

b, Audits and Inspections.

L The State and its agents, including, but not limited to, the Connecticut Auditors of Public Accounts,
Attorney General and State’s Attomey and their respective agents, may, at reasonable hours, inspect and
exanne all of the parts of the Contractor’s and Contractor Parties’ plaats and places of business which,
in any way, are related to, or involved in, the performance of this Contract,

ii.  AHaudits and inspections desciibed in sections b through h of this section shall be at the State’s expense.

iit.  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.

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

v.  The Contractor shall incorporate this entire Section verbatim into any conttact ot other agreement that it
enters into with any Contractor Party,

c. Records,

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

ii.  The Contractor shall keep and preserve or cause to be kept and preserved all of its and Contractor
Parties’ Records undl three (3) years after the latter of (1) final payment under this Agreement, or {ii) the
expiration or earlier termination of this Agreement, as the same may be modified for any reason. The
State may request an audit or inspection at any time during this period. If any Claim or audit is started
before the expiration of this periad, the Contractor shall retain or cause to he retained all Records until all
Claims or audit findings have been resolved.
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4,

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 opporiunity for a meeting with an Agency representative, the Agency
reserves the right to withhold payments for services performed under this Contract if the Agency has not received
acceptable progress repotts, expenditure reports, refunds, and/or audits as required by this Contract or previous
contracts tor 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.

Related Party Transactions. The Contractor shall report all retated party transactions, as defined in this section, to
the Agency on an annual basts in the approprate fiscal report as specified in Part I of this Contract. “Related party”
means 3 person or organization related through mardage, ability to control, ownership, family or business
association. Past exercise of influence ot control need not be shown, only the potential or ability to directly or
indirectly exercise influence or control. “Related party transactions” between a Conteactor or Contractor Party and 2
related party include, but are not limited to:

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

d.  Contracts for management, consultant and professional services as well as for matesials, supplics and other
services purchased by the Contractor or Contractor Party. '

Suspension or Debarment, In addition to the representations and requirements set forth in Section D.-k

a.  The Contractor certifies for itself und Contractor Parties involved in the administration of federal or state funds
that they:

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

fi.  within a three year period preceding the effective date of this Contract, have not been convicted or had »
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;

fii.  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

iv.  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.

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

Subcontracts. Each Contractor Party’s identity, services to be rendered and costs shall be detailed in Part T of this
Contract. Absent compliance with this requiternent, no Contractor Party may be used or expense paid under this
Contract unless expressly otherwise provided in Part T 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 Pasties shall act in an independent capacity
and not as officers or employees of the state of Connecticut or of the Agency.
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10. Sovereign Immunity. The parties acknowledge and agree that nothing in the Solicitation or 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.

i1,  Indemnification; Insurance.

a.  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) Clums 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 or the Contract. The Contractor shall use counsel reasonably acceptable to the State in
carrying out its obligations undex this section. The Contractor’s obligations under this section to indemnify,
defend and hold harmless against Claims includes Claims concerning confidentiality of any part of or all of the
Contractor’s bid, proposal or any Records, any intellectual property rights, other propsietary rights of any
person or entity, copvrghted or uncopyrighted compositions, secret processes, patented or unpatented
inventions, articles or appliances furnished or used in the Performance.

b, The Contractor shall not be responsible for indemnifying or holding the State harmless from any liability
atising due to the negligence of the State or any third party acting under the direct control or supervision of the
State.

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

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

e.  Insurance. The Contractor shall carry and maintain at all times during the term of the Contract, and during
the dme that any provisions survive the term of the Contract, sufficient general liability insurance to satisfy its
obligations under this Contract. The Contractor shall name the State as an additional insured on the policy and
shall provide a copy of the policy to the Agency prior to the effective date of the Contract. The Contractor
shall not begin Performance untl the delivery of the policy to the Agency. The Agency shall be entitled to
tecover under the insurance policy even if a body of competent jurisdiction determines that the Agency or the
Srate is contributorily negligent.

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

12, Cheice 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 reasonahle 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 immunittes 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 ate 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 ro 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
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16.

o

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 designec whose decision shall be final, subject to any dghts 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 opporiunity 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
authotized by that Chapter, in any state or federal court in addition to or in lien of said Chapter 53 proceedings.

Litigation.

The Contractor shalt 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 wiiting,

‘The Contractor shall provide wiitten Notice to the Agency of any final decision by any tribunal or state or federal
agency ot court which is adverse to the Contractor or which results in a setlement, compromise or claim or
agreement of any kind for any action or proceeding brought against the Contractor or its employee or agent wnder
the Amerdcans with Disabilities Act of 1990 as revised or amended from time to time, Executive Orders Nos. 3 &
17 of Governor Thomas ]. Meskill and any other requirements of federal or state law concerning equal
employment opportunities or nondiscHminatory practices.

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
coniractor’s programs as specified in this Contrace. The Agency shall notify the Contractor of any applicable
new or revised laws, regulations, policies or procedures which the Agency has respoasibility to promulgate or
enforce; and

applicable local, state and federal censing, zoning, building, health, fire and safety regulations or ordinances, as
well as standards and eriteria of pertinent state and federal authosities. 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:

b,

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
>

adherse to alt contractual sections ensuring the confidentiality of all Records that the Contractor has access to
and ate exempt from disclosure under the State’s Freedom of Information Act or other applicable law.

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, whetrever and
however stored or maininined, in 2 commercially reasonable manner in accordance with current industry
standards.
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Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data - secusity
program for the protection of Confidential Information. The safeguards contaned in such program shall be
cousistent with and comply with the safeguards for protection of Confidental Information, and information of a
similar character, as set forth in all applicable federal and state law and written policy of the Department or State
concerning the confidentiality of Confidential Information. Such data-security program shall include, but not be
limited to, the following:

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

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

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

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

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

The Contractor and Contractor Parties shall notify the Department and the Connecticut Office of the Attorney
General as soon as practical, but no later than twenty-four {24) hours, after they become awate of or suspect
that any Confidential Information which Contractor or Contractor Parties have come to possess or control has
been subject to a Confidential Taformation Breach. Tf a Confidential Information Breach has oceurred, the
Contractor shall, within three (3) business days after the notification, present a credit monitoring and
protection plan to the Commissioner of Administrative Services, the Department and the Connecticut Office
of the Attorney General, for review and approval. Such credit monitoring or protection plan shall be made
available by the Contractor at its own cost and expense to all individuals affected by the Confidential
Information Breach. Such credit monitoring or protection plan shall include, but is not limited to
reimbursement for the cost of placing and lifting one {1) security freeze per credit file pursuant to Connecticut
General Statutes § 36a-701a. Such credit monitoring or protection plans shall be approved by the State in
accordance with this Section and shall cover & 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
mdividuals.

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

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

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

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

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

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

If the Agency decides to reduce the compensation, the Agency shall send written Notice to the Contractor.
Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor and the Agency shall negotiate
the implementation of the reducton of compensation unless the parties mutually agree that such negotiations

would be futile. It the parties fail to negotiate an inplementation schedule, then the Agency may terminate the
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2,

3.

Contract effective no earlier than sixty (60) Days from the date that the Contractor receives written notification of
Termination and the date that work undet this Contract shall cease.

Contractor Changes and Assignment.

(@)

{b)

©

The Contractor shall notify the Agency in writing:

(1) at least ninety (80) 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:
() its certificate of incorpomtion or othér organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

No such change shall relieve the Contractor of any responsibility for the accuracy and completeness of the
performance. The Agency, after receiving written Notice from the Contractor of any such change, nay require
such contraces, 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 docuneats 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 Pasties, as appropriate, must
continue to performi under the Contract until performance is fully completed.

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

{l) 'The Coniraciot 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 assignment made without the Agency’s consent and deemn 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 agatnst
the Contractor.

Breach.

(@)

b

If either party Breaches this Contract in any respect, the non-hreaching party shall provide wiitten 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
maedify 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 cancellation date if the Breach is not cured by the stated date and, unless otherwise modified by the
non-breaching party in writing ptior 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 pertod.

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

(?) temporarly 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;

(4) assign appropriate State personnel to provide contracted for Services to assure continued performance
under the Conteact untl such time as the contractual Breach has been corrected to the satistaction of the
Agency,

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

{6) fake 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

(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 Ageacy.

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

{c) The action of the Agency shall be considered final. If atany 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 of Breach, No waiver of any Breach of the Contract shall be
interpreted or deemed to be a waiver of any other or subsequent Breach. All remedies afforded in the Contract
shall be taken and constraed 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 rghts and remedies concetning that specific instance of performance and shalt not
be deemed to be a waiver of any subsequent dghts, remedies or Breach.

4.  Ending the Contractual Relationship; Termination.

a.  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.

b.  If this Contract is tesminated 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 ordesly
cessation of Services it performs under this Coniract. 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 cither pariy, including executing
an amendment to the Contract to extend the term, but only untl the transfer and winding down are complete.

¢.  Termination.

i. Notwithstanding any provisions in this Contract, the Agency, through a duly authorized employee, may
Terminate the Contract whenever the Agency makes a written determination that such Termination is in
the best interests of the State. The Agency shall notify the Contractor in writing of Termination pursuant
to this section, which notice shall specify the effective date of Texmination and the extent to wlhich the
Coafractor must complete its Performance under the Contract prior to such date.
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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.

Notwithstanding any provisions in this Contract, the Agency, through a duly authorized employee, may,
after making a written determination that the Contractor has breached the Contract, Terminate the
Contract in accordance with the provisions in the Breach section of this Contract.

Notwithstanding any provisions in this Contract, the Agency may immediately texminate or cancel this
Contract in the event that the Contractor or any subcontractors becomes financially unstable to the point
of threatening its ability to conduct the services required under this Contract, ceases to conduct business
in the normal course, makes a general assignment for the benefit of creditors, suffers or permits the
appointment of a receiver for its business or its assets.

Such Notice of Termination shall be sent in accordance with the Notice provision contained on page 1 of
this Conttact. Upon receiving the notice from the Agency, the Contractor shall immediately discontinue
all services affected in accordance with the notice, undertake all commercially reasonable efforts to
mitigate any losses or damages, and deliver to the Agency all Records. The Records are deemed to be the
property of the Agency and the Conteactor shall deliver them to the Agency no later than thirty (30) days
after the Termination of the Contract or fifreen (15) days after the Contractor receives a written request
from the Agency for the Records. The Contractor shall deliver those Records that exist in electronic,
magnetic or other intangible form in a non-proprietary format, such as, but not limited to, ASCII ox
JTIXT.

Upon receipt of 4 written notice of Termination from the Agency, the Contractor shall cense operations
as the Agency directs in the notice, and take all actions that are necessary ot appropriate, or that the
Agency may reasonably ditect, for the protection, and preservation of the Goods and any other property.
Except for any work which the Agency directs the Contractor to Perform in the notice prior to the
effective date of Termination, and except as otherwise provided in the notice, the Contractor shall
terminate or conclude all existing subcontracts and purchase orders and shall not enter into any fusther
subcontracts, purchase orders or commitments.

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 fumure payments owing under this Contract or any other contract between the State and the
Contractor. Allowable costs, as detaled in audit findings, incurred unil the date of termination ox
cancellation for operation or transition of program(s) under this Contract shall not be subject to
recoupment,

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

Fort breach or violation of any of the provisions in the section concerning Representations and
Warranties, the Agency may Terminate the Contract in accordance with its terms and revoke any consents
to assignments given as if the assignments had never been requested or consented to, without liability to
the Contractor or Contractor Parties or any third party.
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x.  Upon Termination of the Contract, all rights and obligations shall be null and veid, so that no party shall
have any further rights or obligations to any other party, except with respect to the sections which survive
Termination, All representations, warrantics, agreements and rights of the parties under the Contract
shall survive such Termination to the extent not otherwise limited in the Contract and without each one
of them having to be specifically mentioned in the Contract,

xi.  Termination of the Contract pursuant to this section shall not be deemed to be a breach of contract by
the Agency.

d.  Transition after Termination or Expiration of Contract.

L If this Contract is terminated for any reason of 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
cessation of Services it performs under this Contract. In order to complete such transfer and wind down the
performance, and only to the extent necessaty 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 cither
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 i 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 tesponsible 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.

D. Statutory and Regulatory Compliance,

1. Americans with Disabilities Act. The Coniractor shall be and remain in compliance with the Americans with
Disabilides Act of 1990 htip:/ /weawada.gov/) as amended from dme 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 habtlity which may be imposed upon the
state as a result of any failure of the Contractor to be in compliance with this ATYA. As applicable, the Contractor shall
comply with § 504 of the Federal Rehabilitation Act of 1973, as amended from time to time, 20 U.S.C. § 794 (Supp.
1993), regarding access to programs and facilities by people with disabilities.

2. Udlization of Minority Business Entetprises. The Contractor shall perform under this Contract in accordance with
45 C.FR. Part 74; and, as applicable, C.G.5. §§ 42-60 to 4a-60a and 4a-60g to carty out this policy in the award of any
subconiracts.

3. Non-discrimination.

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

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

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

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

iv.  "Gender identity ot expression” means a person's gender-related identity, appearance ot hehavior,
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 bitth, which gender-related identity can he
shown by providing evidence including, but not limited to, medical history, cate or treatment of the
gender-related identity, consistent and uniform assertion of the gender-related identity or any other
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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 degrec of diligence which a reasonable person would exercise in the performance
of legal duties and ebligations;

"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 mote 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 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 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 ditect the management and policies of the
enterpdse, and (3) who are members of a minority, as such term is defined in subsection {a) of
Conneciicut General Statutes § 32-9n; and

“public works contract” means any agrecment between any individual, firm or corporation and the State
or any politcal subdivision of the State other than a municipality for construction, rehabilitation,
conversion, extension, demolition or repair of a public building, highway or other changes ot
improvements in real property, ot 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, (2} a quasi-public
agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including but not limited to any federally
recognized Indian trbal governments, as defined in Conn. Gen. Stat. SecHon 1-267, (4) the federal government,
(5) a foreign government, or (6) an agency of a subdivision, agency, state or government described in the
immediately preceding enumerated items (13}, (2), (3}, (4) or (3).

v,

V.

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 orgin, ancestry, sex, gender identity or expression,
mental retardation, mental disabiliey or physical disability, including, but not limited to, blindness, unless it
is shown by such Contractor that such disability prevents performance of the work mvolved, in any
manaer prohibited by the laws of the United States or of the State of Connecticut; and the Contractor
further agrees to take affirmative action to insure that applicants 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, mental retardation,
mental disability or physical disability, including, but not limited te, blindness, wnless it is shown by the
Contractor that such disability prevents performance of the work 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 "affirmadve action-equal opporiunity employer" in accordance with
regulations adopted by the Commission;

the Contractor agrees to provide each labor union ot 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
labar wnton 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;

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

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,
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concerning the employment practices and procedures of the Contractor as relaie to the provisions of this
Section and Connecticut General Statutes § 46a-56. If the contract is a public works contract, the
Contractor agrees and warrants that he will make geod faith efforts to employ minority business
enterprises as subcontractors and suppliers of materials 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 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 minosity business
enterptises in public works projects.

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 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 ditect as a means of enforcing such provisions including sanctions for noncompliance in
accordance with Connecticut Generat Statutes §46a-56; provided if such Contractor becomes involved in, or is
threatened with, lifigation 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 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 Coatractor will not
discriminate or permit discrimination against any person or group of persons on the grounds of sexnal
otientation, 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 agees to provide each labor union ot 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, » 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 sectfon, and to post copies of the nofice in conspicuous places
available to employees and applicants for emplayment;

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

()  the Contractor agrees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commission, and permit access to pertinent books, records and accounts,
concerning the employment practices and procedures of the Contractor which relate to the provisions of

this Section and Connecticut General Statutes § 46a-506.

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

4,  Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas ]. Meskill,
promulgated June 16, 197 1, concerning labor employment practices; Executive Qrder No. 17 of Governor Thomas
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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 ate
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, concerning procurement of
cleantng products and services and to Executive Order No. 49 of Governor Dannel P. Malloy, promulgated May 22,
2015, mandating disclosure of certain gifs to public employees and contrbutions to certain candidates for office. If
Executive Order 14 and/or Executive Grder 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 DAS shall provide a copy of these orders to the Contractor.

Freedom of Information.

{(a) Contractor acknowledges that the Agency must comply with the Freedom of Information Act, C.G.S. §§ 1-200
et seq. (“TOLA”) 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).

{n  Governmenral [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 Contracior is a “person” performing a “‘governmental
tunction”, 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.8. § 4-61dd if the amount of this Contract is a “large state
contract” as that term is defined in C.G.S. § +-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 Coniracting state or
quasi-public agency or the Auditors of Public Accounts or the Attorney General under subsection (x) of such statute,
the Contractor shall be Hable 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 violadon 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 brng a civil action in the
Superior Court for the judicial District of Hartford to seek inposition and recovery of such civil penalty. In
accordance with subsection (f) of such statute, each large state Contractor, as defined in the statute, shalt post a
notice of the relevant sections of the stafute relating to large state Contractors in a conspicuous place which is readily
available for viewing by the employees of the Contractor.

Summary of State Ethics Laws, Pursuant to the requirements of section 1-101qq of the Connecticut General
Statutes, the summary of State ethics laws developed by the State Ethics Commission pursuant to section 1-81b of
the Connecticut General Statutes is incorporated by reference into and made a part of the Contract as if the
summary had been fully set forth in the Contract. '

Campaign Contribution Restrictions. For all State contracts as defined in C.G.S. § 9-612(g) the authosized
signatory to this Contract expressly acknowledges receipt of the State Elections Enforcement Comumission’s
{“SEEC”) notice advising state contractors of state canpaign contsibution and solicitation prohibitions, and will
inform its principals of the contents of the notice reproduced below:
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http:/ /www.ct.gov/seec/lib/scec/forms/contractor_reporting /seec form 11 notice only.pdf

CONNECTICUT STATE ELECTIONS ENFORCTEAENT COMDESSION
Fez. V1L
Pagelof2

niractors of Campaig

This notice is provided wnder the awthority of Connecticut General Statufe: §9-612(g)(2%, a5 amended by P.A. 10-1, and 15 for
the purpoze of informing state contractors and prospactive statz coniracters of the following law (italicized words ara defined on
the ravaize side of this page}.

"CAMPAIGN CONTRIBUTION AND S8OLICITATION LIMITATIONS

No state contractor, Prospective state contractor, principal of a state contracior or principal of @ prozpeciive staie coxfractor, with vagard
10 & Hie CONITAct OF state ZoniFact sofcitarion with or from a4 sfate agency in the executive branch or a quasi-public agancy or a holder, or
principal of a holder of 4 valid prequalification certificate, shalt make a contribution to (i) an exploratery connnittes or candidate comminze
estzblizhed by a candidata for nowminstien o1 election to fhe office of Governor, Lisutenant Governor, Artorney General, State Compiroller,
Secratary of the Statz or State Treasurer, () a politital connuittee suthotized to make confibutions or expenditres o of for tha banedit of
mch candidates, or {ilf) 3 party conumittes {which inciudas town comniittzes).

In zddition, no keolder or principal of a helder of 2 valid prequaliGeacion cestificate, shall make a contribution fo (i} a0 exploiatory
commiriae or candidate committes eztablished by a candidatz for nominzden or election to tha eoffica of Sate semtor or Smte
representative, (i) a political committes autherized ro make contriturions or expenditres to or for the tenefit of such candidates, or (jif} 2
Party conutnintes,

On and after Tanuary 1, 2011, no state contactor, prospactive siate conwaclor, principal of 3 state conwactor or priveipal of & prospaciive
state contractor, with regard to & states confract or state contract soliciration with or from A state azsRcy inthe executiva branchera
quasi-public azancy or & beolder, or principal of & bolder of 2 valid prequalification certificate, shall kuewingly selicit contributions from
3% state COBMACERT'S OF Prospective state CORTACtar's employeas or Fom a fubconiractor ar proweipals of e snbronfractor on bebalf of (i)
in explorstory comnnes of candidate comwmittee estzblished by a candidste for mominafion or election fo the office of Govemer,
Lisutenant Goversor, Aforeay General, Suate Compirolier, Secratary of the State or State Treasurer, (i) 2 polifical convuines anthorized to
maka conmibudens or expendifaras to or for faa hepefit of suck candidates, or (i) 3 pamy comminies,

L - DUTY TO INFORM

$tate confTaciors snd prospective siate conitaciors are tegwired 1o inform their principals of the showve prohibitions, as applicabla, and e
poisible penaltes and other consequances of any violadon theraof

. PENALTIES FOR VIOLATIONS

Contrihutions ot solicitations of contributions wade i violation of the above prehibitions may result in the folewinz civil and criminal
penalies:

Civil peoajties—Up 1o 32,000 of fwice the amount of the probébited coniribudon, whichever is greaier, agalusta priccipal or 2 contracter.
Any state COGITICERr Of prospective state contractez which fails o make reasenable efforts to comply with the provisicns requiring ofice to
its prineipals of these prohibitions and the pessible consequences of their violations may atso be subjert to civil penaltes of up to 32,000 or
fwice tha amewmt of tha prebibited contributions made by their priccipals,

Criminal penalties—Any knowing and willful vielaton of the prohbition ie a {ia3s D felony, which may sulbject the vietator to
inprisonmant of not mora tan 5 years, or 2ot more than $5,000 in fines, erbofa

" CONTRACT CONSEQUENCES

In faa cass of a state condractor, conmibutions mada or solicited o violaton of the abova prohibitions may result n e congact baing
voided.

T the c3se of a prospecevs stafa conmactor, contitutions mada or solicited in vielation of tha sbove probibiten: shall zesult in the coneact
dasaited in the wate contract solicimation not beinz awarded to the prospactive state coractar, unfess the Seare Elecdons Enforcentent
Commission derermines that mitigating circuanstarces exist concorning such violagon.

The State skall cot award amy other state coatract to anyone found in violation of tie atove prohibitions for a period of one year aftsr the
elaction for which such contribution is mazde or tolicited, unless the Stats Elections Eaforcemant Commrission determings that midzating
circumstances exist concerning much vielation.

Additional jnformation may be found on the website of the State Blettions Fuforcenient Commission, waav.ctggv/seec. Click on the link
10 “Loblryvist'Conwactor Eimitations.™
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CONNECTICUT STATE ELECTIONS ENFORCEMENT COMNBISSION
Rer. 1411
Pagelofl

“Srate COTRACHD Meam & persan, businass eniity o7 porprofit organizaion that edters intg a state congaal. Such P43507, Suaingss estiy oF noaprofit
orgenization shall b2 dzemed to be 2 state contracter vndl Dacsmber dury-fint of &= verr ic which such confract famninates, "5t coatracior” doss no?

icsivda o muricipality o7 any o pelictal swdivision of the sk, including any 2nddes o assechations duly crearad by the Tr..lx:;;imiity o1 Faﬁtir.ai
sedivisien sxchudvely amonzst emeslves to Aimber 26y puspase authorizad by shute or chaniar, of 21 2mptovea o (e evscudva or lzpisiative branch of
stz ovaroment of & qusi-public 2zency, whathss o the Clamifiad or ucclassifed senvice and (A or par-iia, aud only io wach pecsen’s capachiy 25 3 dtate
or quazi-pablic azancy enplayss.

“Prospactive sate confactor” means & person, businass ety of acaproil erzanizadon that ) submits @ respon:s fo 2 sfat= contract soficitation by the si2ta,
& stas2 2zancy of A quasi-pubiic agency, ot 2 preposal M recpeae 19 3 riquast for proposals by 12 state, 3 yate azency or 2 quasi-public azency, uohl the
cariiact bas hasp entarad into, ar (it Bolde 2 valid peequatifizstion certifieate fssuad by tha Commbssionar of Adwiristrative Servicss under sartion 42-160.
“P‘a:;em're state cozimclor” does oot ircleda a n:miripa{it\' or any ethar political sutdivision of the iste, inchading any endities or asseciaticas duly
czaxted by tha mueieipality or pelitica! subdivision axeiusivaly awonzit thanrteives to fuzther 20y mapoir sutorizad By stzrate o7 Charier, of ab smployas
in tha exsnstive o7 legislative braack of stefe Zovernmant or 2 quasi-public azercy, whether in the <assified or urclaszified service and Adl o part-fime, and
orly in such parsen’s capacity 33 a stade or quaii-public agercy employee.

“Principal of 3 sta’s conmCtor oF prospartve sista conTACior” maans (0) ony individual who is a member of the Toard of directors of, of bes an onnenbip
inferest of fiva per cant o7 movez in, 3 shife confrcier of prospaive sale contmcion, which is a businass entity, evceps for an individuz] wha is 4 mzmbar of
= board of directors of 4 noapreft orsanizatien, (i) an individeal who is sxeployed by 2 wtale Conimacier of prospecas? ainta coniracior, which & 2 bsiness
entity, as prasident, iteasurer of esacutiva vis prasideat, {ifi} an mdividial wha is tha chief everutive officer of 2 state cemtractos of prespettiva sm‘a
cotiractor, which is cot x basiness artiry, or §4 Stzie conmactor o7 prospactive state conmacior bas po suek officer, fhan the officer wha du} poisssze
courparzble powers and dudss, (iv) 2n offiver of 2n emploves of amy state contrdctar of praspacave siate coamzcier who b micnogeriol or discrenonary
rusponsibilitios Witk respoct 19 4 staze conract, {89 tha spousa ar a Serendon c3iid whe is oighteen years of az2 ot oider of on individual arcrived io this
sehparaziopd, ot (vi} & yolitical conumittes e3t22lished or corirolled by an jedividusl S2icrbed in dis subpasasiaph or e busizess entiiy or noapredt
orTganiziion that is the tlale COTTACLHT 0T Prospective shale confractor.

"33z 2oGHATE” W2205 an 2gTEsmant Or COETEST with 2 Tialz of a0y siate ageTy oF any quasi-pubkic agzacy. letdhioush a procuremert process ar
oarwizs, having 2 value of Rty thousand dollars ormer, 013 combinasion ot sarizs of such 2 2IT28EERTS OF COLMRCE; having A value ofona hundred
thousard dolizrs or more in a raleadar year, for (5) the rendition of services, {if} the furnishinz of zry goods, material, suppliss, squipmant or snv ftems of
2xy kind, {{is) €2 constrifoa. altemtion of tepair of any pudlic bulldiez or p‘.lb]ic wozk, {iv] the scquisiton, sale orlazie of any hand or buildies, (V) a
ﬁ-:eum srmangereant, of (vi) 4 zrand, loan or lomn sisavantza. "State contract” doos eot ineluda any agrsoveant or contract witlh the stata, 2ny sate aaaty of
2oy quait p!c.!c azency b Is eveiusively ieiera.]y fimdzd, m sducaiion loxn, 3 lvan to an individusl for other than conumercial purposes oF 2oy agTeentent
or contzt halieen ha siate or any soate azercy and the Unirad Seates Deparoenr of ths Navy or the Unitsd S25tes Deparomant of Defense.

“Statz contrmet solivitation” masns a request Ty 3 stz agency or ¢aasi-public agency. in whatever forma fsiend, jeciuding, bat eot Emited to, anmvirsten o
id, requzst for preposats, request for ivfornmcen or reciest Jor quotes. invitez bids, quotss or iiar bypss of submikals, throush a cowpatitive procurement
DESCESS OF 2noikar process suthorizad by law waiving compatitive prociremsnt.

“Manazerisl or Eecretfonasy reiponiblitas with Taspect to 3 shade confmact” mean: having ditect extemaive and subsfaniive rasporiibiitizs with respect io
il ezodation of ke state contiact and not yerigkeral, clurical er inisteral responsiiiies.

“Dep:ndzat <hd” means 3 Jbild r2iding {o as edividmel's housebold who may Jegaliy be oizimed 35 2 deperdent on tha fedemt invoms oz of sch
irdividest.

“Bolicit” mears (A} requestng that 2 contrnbuties ba made, {B) neriftipsing in any fund-zaising activities for a candidals comenitiea explosalory

commistez, palitcal committze of pany commintes, inchiddng, 9w rot Umited fo, forwarding iekats to potectial contrburorns, receiving comtmibution: far
iacamistion to any such comimiites or dendling coambutions, {C) ranving as chrirparion freaswrar of S&puty freastrer of 20y :uch coramitezs. or I}
atrsliching a palitical comnrittes for the sole pompore of solicitng ot revaiving connibutions for any conwifize. Solicit does rot intlode: {1 pukins a
cogfiyution that s olbarwise pennittad by Chanter 135 of = Comzactinu: Geneml Stanutes; {if) informing amy petsos of a poiltion t2%an by 2 candicate for
oube offtce or 2 public offictal, {#) neilfying the paron of agy activitias of, o contact infomation fw, any wodidaie forpablic office; of (i) semvinz asa
Tembar I8 3y PATY CODmEHER of 35 a8 offcar of such commiitze (33t i3 not otherwize prohibited in this sachon

“Hubcortzttor” means 4oy parien, usiness ecsity o uozprofit organtzation that contracts to parfores past o2 21l of the ablizavens of & wale coltratior’s
stata coriract. Such parzen, busivsss entity or nenprofit ix,,aﬁ_zal'a: shail b dremiad to be 3 subcontracior wmodl Tiecember thisiy firsz of tha yerr in whish
the subconirsct (arminates. “Subconaactor” doas pat fvchsda () 8 municipafing or any other policeal suhdivision of the stae, inchuding any entites or
aszaclatiors duly ¢raated by the mardrivalite or poliical mbdvision exclusivaly amongs: fhemselves to funher 2ny pinposs suthorized by staniza of chaser,
of {if} an emploves in the Zuscutive of zgislative bracch of siste governmen: or a quasi-public 3zsncy, whether in the dassified o7 ueslassifed service sed
ful? or pat-fims, 2ad only in swch [3T500% CAP2CIDY 25 A skle o guusi-public agenty emplayes.

“Pric<ipal of a subtonmactor” nuzans {i) any indvidudl who i 3 member of the boxrd of directars of or has ap ownership infsrest of five par cent or mesz in,
2 subcortmctor, wiich L & busicess eatify, evcept for 22 individua! who i3 & wember of the board of diractors of & senptofit erganivaden, () an fpdividual
wia i3 smplayad by & subconzactor, which is a buasieess apeity, Az president traamurer or executiva vice prasidarny, (iifd on indihvidual wio iy tha chief
exacctive officer of 3 wubcopgzctor, which is nof a businsss eatity, or $ 8 wbeongacter kas na such offcer, then the officer who duly posiestes companbls
pewars and dufes, (v} an offcer o an anployes of aay subcentzacier who has marszeda] or discretionary responitaiiifizs with respect 10 3 subconaact
withi a nata conactor, (V) the spvuse or a dependant child who it elghtesn vears of age of oldar of an fndividval desaiibed in this subparezioph, o7 (i) a
political commiTee estadlizhad or controllsd by an individual desaribad in this sabzarzzapk of the busines; ety o1 onprofit organizztion that is the
subroDiRciar. :
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Health Insurance Portability and Accountability Act of 1996,

@)

(b)

CY
(e}

®

If the Contactor is a Business Associate under the requitements of the Health Insutance Portability and
Accountability Act of 1996 (“THIPAA™), as noted in this Contract, the Contractor must comply with all terms
and condidons of this Section of the Centract. 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 Contractor is required to safeguard the use, publication and disclostire 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 lanited to TTIPAA, more specifically with the Privacy and
Security Rules at 45 C.ER. Part 160 and Part 164, subparts A, C, and F; and

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

"The Contractor is 2 “business associate” of the Agency, as that term is defined 1n 45 CF.R. § 160.103; and

The Contractor and the Agency agree to the following in order to secure compliance with the HIPAA, the
requirements of Subiitle D of the Health Information Technology for Economic and Clinical Health Act
(“HITECH Acr?), (Pub. L. 111-5, §§ 13400 to 13423), and mote specifically with the Privacy and Secuity
Rules at 45 C.FER. parts 160 and 164, subparts A, C, and E (collectively referred to herein as the "HIPAA
Standards™).

Definitions

(1) ‘“Breach” shall have the same meaning as the texm is defined in 45 C.F.R. § 164.402 and shall also include
a use or disclosure of PHI that violates the HIPAA Standards.

(2) “Business Associase’ shall mean the Contractor.

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

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

(5} “Flectronic Health Record” shall have the same meaning as the term is defined in section 13400 of the
HITECH Act (42 U.S.C. § 17921(3)).

(6)  “Individual” shall have the same meaning as the term “individual” in 45 CF.R. § 160.103 and shall
inchude a person who qualifies as 2 personal representative as defined in 45 C.FR. § 164.502(g}.

(7} “Privacy Rule” shall mean the Standards for Privacy of Individually Tdentifiable Health Lnformation at 45
C.F.R. part 160 and part 164, subparts A and E.

(8) “Protected Health Information” or “PHI” shall have the same meaning as the term “protected health
mformation” n 45 C.FR. § 160.103, and includes electronic PHI, as defined in 45 CFR. § 160.103,
Hmited to information created, maintained, transmitted or received by the Business Associate from or on
behalf of the Covered Entity or from another Business Associate of the Covered Entity.

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

(10) “Secretary” shall mean the Secretary of the Dep artment of Health and Fluman Services or his designee.

(11) “Mlore stringent” shall have the same meaning as the term “more strangent” in 45 C.ER. § 160.202.

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

(13) “Security Incident” shall have the same meaning as the term “security incident” in 45 C.ILR. § 164.304.

(8

(1) “Security Rule” shall mean the Sccurity Standards for the Protection of Electronic Protected Health—

Information at 45 C.ILR. part 160 and patt 164, subpart A and C.
(15) “Unsccured protected health information” shall have the same meaning as the term as defined in 45
C.FR. § 164.402.

Obligations and Activities of Business Associates.

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

(2) 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 HIPAA Standards.
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Business Associate agrees to use administrative, physical and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity, and awvailability of electronic protected health
information that it creates, receives, maintains, or transmits on behalf of the Covered Entty.

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

Business Associate agrees to 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 Associate agrees in accordance with 45 C.F.R. § 502(e)(1)i0) and § 164.308(d)(2), if applicable, to
ensure that any subcontractor that creates, receives, maintains ot transmits PHI on behalf of the Business
Associate agrees to the same restricdons, coaditons 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 Eniity, and in the time and manner designated by the Covered Entity, to PHI ina
Designated Record Set, to Covered Entity or, as directed by Covered Eatity, 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 Entity to an Individual for such records; the
amount permitted by state law; or the Business Associate’s actual cost of postage, labor and supplies for
complyving with the request.

Business Associate agrees to make any amendments to PII in a Designated Record Set that the Covered
Entity directs or agrees to pursuant to 45 CFR. § 16:4.526 at the request of the Covered Entity, and in
the time and manner designated by the Covered Entity.

Business Associate agrees to make internal practices, books, and records,-including policies and
procedures and PHI, relating to the use and disclosure of PHI received from, or created, maintained,
transmitted or received by, Business Associate on behalf of Covered Entity, available to Covered Entity
ot to the Secretary in a time and manner agreed to by the parties or designated by the Secretary, for
putposes of the Secretary 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
disclosures as would be required for Covered Endty 1o respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.ILR. § 164.528 and section 13405 of the
HITECH Act (42 U.S.C. § 17935) and any regulations pxomu]g.tted thereunder.

Business Associate agrees to prov ide to Covered Entity, in a time and manner deb[gimted 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 Iadividual for an accounting 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 Associate agrees at the Covered Lntity’s direction to

_provide an accounting of disclosures of PHI directly to an Individual in accordance with 45 C.F.R.

§ 164.528 and section 13405 of the HITECH Act (42 U.S.C. § 17935} and any regulations promulgated

thereunder.

Business Associate agrees to comply with any state or federal krw 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 Entity and with the requirements of 45 C.F.R. §§ 164.504(e},

164.308, 164.310, 164.312, and 16-t.316.

In the event that an Individual requests that the Business Associate

{A} restrict disclosures of PHI;

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

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

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

the Business Associate agrees to notify the Covered Entity, in writing, within five (5) 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

{A} the written approval of the Covered Entity, unless receipt of remuneration in exchange for PHI is
expressly authorized by this Contract; and

{B) the valid authorzadon of the Individual, except for the purposes ptovided under section
13405(c}(2) of the HITECH Act, (42 US.C. § 17935(d)(2)) and in any accompanying regulations

Obligations in the Event of a Breach.
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The Business Associate agrees that, following the discovery by the Business Associate or by a
subcontractor of the Business Associate of any use or disclosure not provided for by this section of
the Contract, any breach of unsecured PHI, or any Security Incident, it shall notify the Covered

Entity of such breach in accordunce with Subpart I of Part 164 of Title 45 of the Code of Federal

Regulatons 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 kater than thirty (30) days after the breach is discovered by the

Business Associate, or a subcontractor of the Business Associate, except as otherwise instructed in

writing by a law enforcement official pursnant to 45 CFR. § 164412, A breach is considered

discovered as of the first day on which it is, or reasonably should have been, known to the Business

Associate or its subcontractor. The notification shall include the identification and last known

address, phone number and email address of each Individual {or the next of kin of the Individual if

the Tndividual is deceased) whose unsecured PHI has been, or is reasonably believed by the Business

Associate to have been, accessed, acquired, or disclosed dusing such breach.

The Business Associate agrees to include in the notification to the Covered Hatity at least the

following mformation:

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 PHI that were involved in the breach {such as full

name, Social Security number, date of bicth, home address, account number, or disability

code). .

The steps the Business Associate recommends that Individual(s) take to protect themselves

from potential harm resulting from the breach.

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

5. Whether a law enforcement official has advised the Business Associate, either unb.ﬁl\ or in
writing, that he or she has determined that notification or notice to Individuals or the posting
required under 45 C.ER. § 164.412 would impede a criminal investigation or cause damage to
national security and; if so, include contact information for said official.

1f directed by the Covered Entity, the Business Associate agrees to conduet a risk assessment using

at least the information in subparagraphs 1 to 4 inclusive, of (g)(16){C) of this Section and determine

whether, in its option, thete is a low probability that the PHI has been compromised. Such
recommendation shall be transmitted to the Covered Entity within twenty (20) business days of the

Business Associate’s notification to the Covered Entity.

If the Covered Entity determines that there has been a breach, as defined in 45 C.ER. § 164,402, by

the Business Associate or a subcontractor or the Business Associate, if directed by the Covered

Entity, shall provide all notifications required by 45 C.F.R. §§ 164.404 and 164.406.

Business Associate agrees to provide appropriate staffing and have established procedures to ensure

that Tndividuals informed of a breach have the opportunity to ask questions and contact the

Business Assoctate for additional information regarding the breach. Such procedures shall include a

toll-free telephone number, an c-mail address, a posting on its Web site and a posial address.

Business Associate agrees to include in the notification of a breach by the Business Associate to the

Covered Entity, a wiitten 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

o

complied with all notifications requirements sef forth above, including evidence démonsiratiig the
necessity of 4 delay in notification to the Covered Entity.

(h) Permitted Uses and Disclosure by Business Associate.

M

@

General Use and Disclosure Provisions. Except as otherwise limited in this Section of the Contract,

Business Associate may use or disclose PHI to perform functions, activities, or services for, or on behalf
of, Covered Entity as specified in this Contract, provided that such use or disclosure would not violate

the HIPAA Standards if done by Covered Entity or the minimum necessary policies and procedures of
the Covered Entity.

Specific Use and Disclosure Provisions
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(A) Esxcept as otherwise limited in this Section of the Contract, Business Associate may use PHI for the
proper management and administradon of Business Associate ot to carry out the legal
responsibiliies of Business Associate.

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

(C) Eixcept as otherwise limited in this Section of the Contract, Business Associate may use PHI to
provide data aggregation services to Covered Entity as permitted by 45 C.E.R. § 164.504()(2)())(B).

Obligations of Covered Entity.

(1) Covered Fatity shall notify Business Associate of any Hmitatons 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 PEHL

(2) Covered Eaiity shall notify Business Associate of any changes in, or revocation of, permission by
Individual(s) to use or disclose PII, to the extent that such changes may affect Business Associate’s use
ot disclosure of PHI.

(3) Covered Entity shall notify Business Associate of any testriction to the use or disclosure of PHI that
Covered Entity has agreed to in accordance with 45 CFR. § 164.522, to the extent that such restriction
may affect Business Associate’s use or disclosure of PHIL

Permissible Requests by Covered Entity. Covered Entity shall not request Business Associute to use or
disclose PHI in any manner that would not be permissible uader the HIPAA Standards if done by the
Covered Dnfity, 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 Entity and all of the PHI provided by Covered Eatity to
Business Associate, or created or received by DBusiness Associate on behalf of Covered Entity, is
destroyved or returned to Covered Entity, or, if it is infeasible to return or destroy PHI, protections arc
extended to such information, in accordance with the termination provisions in this Section.

(2) Termination for Cause. Upon Covered Eatity’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 Business Associare does not cure the breach or end the violation within the time
specifted by the Covered Entity; or

(B) Immediately terminate the Contract if Business Associate has breached a material term of thus
Section of the Contract and cure 1s not possible; or

(C) 1If neither termination nor cure is feasible, Covered Entity shall report the violation to the Secretary.

(3) Effect of Termination.

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

(B} In the event that Business Associate determines that returning or destroying the PHI is infeasible,
Business Associate shall provide to Covered Entity notification of the conditions that make retuin

Page 34 of 36




REV. January 2017 170ECB23P1PCG

or destruction infeasihle. Upon documentation by Business Associate that return or destruction of
PHI is infeasible, Business Associate shall extend the protections of this Section of the Contract to
such PHI and limit further uses and disclosures of PHI to those 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.

() MMiscellaneous Sections.

(1) Regulatory References. A reference in this Section of the Contract to a section in the Privacy Rule means
the section as in effect or 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 to comply with requirements of the Privacy Rule and
the Health Insurance Portability and Accountability Act of 1996, Pub. L. No. 104-191.

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

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

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

(®) 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 HEntity shall not
he 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 PHI
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 PHI within its possession, custody or control.

(7)  Indemnification. The Business Associate shall indemnify and hold the Covered Entity harmless from and
against any and all claims, linbilities, judgments, fines, assessments, penalties, awards and any statutory
damages that may be imposed or assessed pursuant to HIPAA, as amended or the HITECH Act,
including, without limitation, attorney’s fees, expert witness fees, costs of investigation, litigation or
dispute resolution, and costs awarded thereunder, relating to or arsing 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.
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