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Amendment Number:

Maximum Contract Value: $31,574.00

Contractor Contact Person:  Heidi Maderia Tel: (203) 737-6422
OFEC Contact - _ Cathy Lenihan Tel: (860) 500-4436

PSA

STATE OF CONNECTICUT
PERSONAL SERVICE AGREEMENT
(“PSA”, “Contract” and/ ot “contract”)
Revised December 2017

The State of Connecticut OFFICE OF EARLY CHILDHOOD

Street: 450 COLUMBUS BOULEVARD

City: HARTFORD State: CT  Zip: 06103

Tel#:  (860) 500-4412 (“Agency,” “OEC,” and/ot “Department”), hereby enters into a Contract with:

Contractor’s Name: CONNECTICUT ASSOCIATION FOR INFANT MENTAL HEALTH

Street: 230 SOUTH FRONTAGE ROAD

City: NEW HAVEN State: CT Zip: 06520

Tel#:  (203) 737-6422

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

Contract Term | This Contract is in effect from 10/15/17 through 10/15/18.

Statutory The Agency is authorized to enter into this Contract pursuant to P.A. 14-39 and §4-8, 4-98 as
Authority applicable, and 10-500 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 The patties, by mutual agreement, may amend Part I of this contract only by means of a written

Amendment instrument signed by the Agency and the Contractor, and, if required, approved by the Office of
the Connecticut Attorney General. Part IT of this Contract may be amended only in consultation
with, and with the approval of, the Office of the Connecticut Attorney General and the State of
Connecticut, Office of Policy and Management (“OPM”) in accordance with the section in this
Contract concerning Contract Amendments.

All notices, demands, requests, consents, approvals or other communications requited 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, sent by email, or
placed with a recognized, overnight express delivery setvice that provides for a return receipt. All such Notices shall be in
writing and shall be addressed as follows:

If to the | State of Connecticut Office of Early Childhood If to the Connecticut Association for Infant Mental Health
A .| 450 Columbus Boulevard Contractor: | 230 South Frontage Road
80T | Hartford, CT 06103 New Haven, CT 06520
Attention: Lynn Johnson Attention: Heidi Maderia

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.
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PART I. SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGET, REPORTS, AND
PROGRAM- AND AGENCY-SPECIFIC SECTIONS

The Contractor shall provide the following specific services for the Office of Farly Childhood (OEC) and shall
comply with the terms and conditions set forth in this Contract as required by the OEC, including but not
limited to the requirements and measurements for scope of setvices, Contract performance, quality assurance,
reports, terms of payment and budget.

A. TERM. This contract shall be in effect from October 15, 2017 through October 15, 2018.

B. PURPOSE. The Contractor’s mission and the purpose of this contract are to provide statewide
opportunities to enhance knowledge of and promote a positive influence on the social emotional health
and development of infants, young children and their families/caregivers. One of the Contractot’s
mission-related priorities is to increase the competency and capacity of the workforce serving infants and
young children and their families.

C. CONTRACTOR RESPONSIBILITES. The Contractor will provide Infant Mental Health (“IMH”)
Content Experts to review, and provide content and content expertise for, one online training module
for the OEC Innovation Grant on the topic of IMH. The Contractor will perform the following tasks:

1.

Collaborating Partner. The Contractor shall participate in monthly conference calls and in-person
meetings as required by OEC and Eastern Connecticut State Univetsity (“ECSU”) to facilitate
successful collaboration and development of the IMH module.

Written Text. The Contractor will develop an outline of module content, including learning
objectives, and submit to the ECSU for approval by the OEC. The Contractor shall be responsible
for the preliminary development of all written text for OEC to complete the IMH module. After
writing the initial content, the Contractor will collaborate with ECSU on developing a module
script, including selecting and reviewing video clips to be included, reviewing drafts of the module
throughout development, and reviewing content of pre- and post-tests as developed by UConn.

Videotaped interviews. The Contractor and/or their designees will review video transcripts of
previously recorded interviews on IMH and assist ECSU in deciding what to use in the module. If
additional footage is needed, the Contractor will prepare content on IMH for OEC and patticipate
in videotaped interviews conducted by ECSU for inclusion in the module.

Development of Facilitator Guides for online modules. The Contractor will review the IMH
module and develop facilitator guides for OEC that support continued learning for staff of State-
funded home visiting programs around IMH.

Development of Self Cate strategies for home visiting staff telated to IMH. The Contractor
shall research, develop and provide to ECSU a document highlighting self-care strategies for home
visiting staff related to the topic of IMH.

D. OFFICE OF EARLY CHILDHOOD RESPONSIBILITIES. OEC shall:

1.

2.

Review and approve all materials to be included in the module.

Provide the Contractor with appropriate information and supportt required for the Contractor to
perform all tasks in a timely manner.
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E. REPORTING. The Contractor will submit cumulative repotts to the OEC on or before April 30,
2018 and October 30, 2018, in a format and manner determined by the OEC, containing the following

information:

1. Summary of conference calls, meetings, and other collaborative activities;
2. Status of written test development;

3. Status of IMH content and videotaped interview patticipation;

4. Status of Facilitator Guide development; and

5. Status of Self-Care strategy development

F. CONTRACTOR PAYMENT.

1.

For the performance of the services and tasks described herein the Contractor shall receive a
maximum dollar amount not to exceed $31,574.00.

All payments to the Contractor will be contingent upon the OEC’s receipt and approval of invoices
with a description of the work completed.

Payment Schedule. The OEC shall make payments to the Contractor on the following schedule

a. Initial payment of $7,893.50 shall be made upon execution of the contract by all parties and
approval of the contract by the Connecticut Attorney General.

b. Subsequent payments shall be made on a quarterly basis up to a maximum amount of
$7,893.50 per quarter.

c. The Contractor shall submit invoices for payment within 30 days the end of each calendar
quarter, and the OEC shall issue payment within 30 days of receipt of each invoice.

G. FEDERAL FUNDING REQUIREMENTS.

1.

2.

The Contractor’s DUNS numbert is 079102530.
Funding Identification. Federal funding has been provided for this contract as follows:

HRSA Grant Number: UH4MC30743.

CFDA (Catalog of Federal Domestic Assistance) Title: Maternal, Infant, and Early Childhood
Home Visiting Program

CFDA Number: 93.870

Award Number: UH4MC30743-01-00

Award Year: 2017

Research and Design: No

Name of Federal Agency Awarding: Department of Health & Human Services, Health Resources
& Setvices Administration

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
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federal program. The Contractor shall include this provision in any subcontract agreements that
are funded, in whole or in patt, by the funds from this agreement.

4. In addition to the Federal Funds provisions of Part II of this contract, the Contractor shall adhere
to the Federal requirements specific to the funding allocated to this contract as provided to the
Contractor by the OEC prior to the execution of this contract.

5. Unless the Contractor submits to the OEC previous written authotization from the Federal
awarding agency priot to contract execution, the Contractor shall not exceed the default 10% cap
on administrative costs for Federal funding allocated under this contract. All administrative costs in
excess of 10% of the total Federal funding amount will be disallowed.

6. Lobbying.

2. No Federally appropriated funds have been paid ot will be paid by or on behalf of the
undersigned, to any petson for influencing or attempting to influence an officer or employee
of any agency, a member of Congtess, an officer or employee of Congress or an employee of a
member of Congress in connection with the awarding of any Federal contract, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or cooperative
agreement.

b. If any funds other than Federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
member of Congtess, an officer or employee of Congress or an employee of a member of
Congress in connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Form LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

c.  The Contractor shall require that the language of this certification be included in the award
document for sub-awazrds at all tiers (including subcontracts, sub-grants and contracts under
grants, loans and cooperative agreements) and that all sub-recipients shall certify and disclose
accordingly.

7. Federal Office of Management and Budget Requirements.

a.  This Contract includes Federal Financial Assistance, and therefore such funds shall be subject
to the Federal Office of Management and Budget Cost Principles codified in the OMB Super
Citcular as set forth in 2 C.F.R. Part 200 as amended from time to time.

b.  Federal funding shall be released by the OEC contingent upon receipt of federal monies by
the OEC in compliance with the Federal Cash Management Improvement Act (CMIA), 31
U.S.C. § 6501 et. seq. of (1990).

8. Federal Funding Accountability and Transparency Act (FFATA). To assist the OEC with
meeting its obligation to comply with the Federal Funding Accountability and Transparency Act
(FFATA) the Contractor shall comply with the following provisions:

2. Upon OEC request the Contractor shall submit FFATA-required data regarding all annual

Federal funding awards greater than $25,000 to the OEC. Such data may include but not be
limited to the names and total compensation of the Contractor’s top five executives.
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b. The Contractor shall register with the Federal System for Award Management (SAM) at
https://www.sam.gov . The Contractor shall ensure that it shall remain active in SAM by
updating its SAM profile at least every 12 months. Upon notification by the Department that
its SAM status is not active, the Contractor shall update its SAM profile within five business
days of such notification. The Contractor’s failure to comply may impact future issuance of
payments by the OEC.

9. Trafficking Victims Protection Act of 2000.

a.  Pursuant to Section 106(g) of the Trafficking Victims Protection Act of 2000 as amended, the
Agency shall terminate this contract immediately and report such termination to HRSA if it
determines that the any of the employees or volunteers of the Contractor, or any of its
subcontractors ot vendors, has performed any of the following actions:

i)  Engage in severe forms of trafficking in persons during the period of time that the award
is in effect;

i) Procute a commercial sex act during the period of time that the award is in effect; or

iif) Use forced labor in the petformance of the services under this contract.

b.  Guidance on this act is available at http://www.hrsa.gov/grants /trafficking. htm

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

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

In case of notice to the OEC regatding fiscal matters: Cathy Lenihan, Office of Early Childhood,
450 Columbus Boulevard, Suite 206, Hartford, CT 06103, catherine.lenihan@ct.gov (860) 500-4436.

Page 6 of 20



REV. December 2017 170ECMHVP1CIM

PART II. TERMS AND CONDITIONS

The Contractor shall comply with the following terms and conditions.

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

1.

2.

10.

11.

12.

13.

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

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

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

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

“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 operator’s license number, Social Security number, employee identification number, employer or taxpayer
identification number, alien registration number, government passport number, health insurance identification number, demand
deposit account number, savings account number, credit card number, debit card number or unique biometric data such as
fingerprint, voice print, retina or iris image, or other unique physical representation. Without limiting the foregoing, Confidential
Information shall also include any information that the Agency classifies as “confidential” or “restricted.” Confidential Information
shall not include information that may be lawfully obtained from publicly available sources or from federal, state, or local government
records which are lawfully made available to the general public.

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

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

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

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

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

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

“Records” shall mean all working papers and such other information and materals as may have been accumulated and/or produced
by the Contractor in performing the Contract, including but not limited to, documents, data, plans, books, computations, drawings,
specifications, notes, reports, records, estimates, summaries, correspondence, and program and individual service records and
other evidence of its accounting and billing procedures and practices which sufficiently and properly reflect all direct and indirect
costs of any nature incurred in the performance of this Contract, kept or stored in any form.

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

15.

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

“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 release by the Contractor shall
be the sole responsibility of the Contractor and the Contractor shall indemnify and hold harmless the Agency, unless the Agency or its
agents co-authored said publication and said release is done with the prior written approval of the Agency Head. All publications shall
contain the following statement: “This publication does not express the views of the Office of Early Childhood or the State of
Connecticut. The views and opinions expressed are those of the authors.” Neither the Contractor nor any of its agents shall copyright
Data and information obtained under this Contract, unless expressly previously authorized in writing by the Agency. The Agency shall
have the right to publish, duplicate, use and disclose all such Data in any manner, and may authorize others to do so. The Agency may
copyright any Data without prior Notice to the Contractor. The Contractor does not assume any responsibility for the use, publication or
disclosure solely by the Agency of such Data.

Federal Funds.

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

The Contractor acknowledges that the Agency has established a policy, as mandated by section 6032 of the Deficit Reduction
Act (DRA) of 2005, P.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.

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

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

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

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

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

a.

Financial Audit Requirements. The Contractor shall provide for an annual financial 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 audit standards as applicable.

Audits and Inspections.

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

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

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

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

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

vi.  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.

vii. The Contractor must incorporate this entire Section verbatim into any contract or other agreement 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 all 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 until
three (3) years after the latter of (i) 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 period, the Contractor shall retain or cause to be
retained all Records until all Claims or audit findings have been resolved.

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.

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

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

a. Real estate sales or leases;
b.  leases for equipment, vehicles or household furnishings;

¢ Mortgages, loans and working capital loans; and

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

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

11

a. The Contractor certifies for itself and 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 ot local);

i within a three year period preceding the effective date of this Contract, have not been convicted or had a civil judgment
rendered against them for commission of fraud of a criminal offense in connection with obtaining, attempting to obtain
or petforming 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 Conteactor Party’s identity, services to be rendered and costs shall be detailed in Part I of this Contract. Absent
compliance with this requirement, no Contractor Party may be used or expense paid under this Contract unless expressly otherwise
provided in Part I of this Contract. No Contractor Party shall acquire any direct right of payment from the Agency by virtue of this
section or any other section of this Contract. The use of Contractor Parties shall not relieve the Contractor of any responsibility or
liability under this Contract. The Contractor shall malee available copies of all subcontracts to the Agency upon request.

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

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.

Indemnification; Insurance.

2 The Contractor shall indemnify, defend and hold harmless the State and its officers, representatives, agents, servants,
employees, successors and assigns from and against any and all (1) Claims arising, directly or indirectly, in connection with the
Contract, including the acts of commission or omission (collectively, the "Acts") of the Contractor or Contractor Parties; and
(2) liabilities, damages, losses, costs and expenses, including but not limited to, attorneys' and other professionals' fees, arising,
directly or indirectly, in connection with Claims, Acts or the Contract. The Contractor shall use counsel reasonably acceptable
to the State in catrying out its obligations under 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 proprietary rights of any person or entity, copyrighted or
uncopyrighted compositions, secret processes, patented or unpatented inventions, articles or Goods furnished or used in the
performance of the Contract. For purposes of this provision, “Goods” means all things which are movable at the time that the
Contract is effective and

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

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

d. Insurance.

i The Contractor shall carry and maintain at all times during the term of the Contract, and during the time that any
provisions survive the term of the Contract, sufficient general liability insurance to satisfy its obligations under this
Contract.

i The Contractor shall cause the State to be named as an additional insured on the policy and shall provide (1) certificate
of insurance, (2) the declaration page and (3) the 2dditional insured endorsement to the policy to the Client Agency all in
an electronic format acceptable to the Client Agency prior to the Effective Date of the Contract evidencing that the State
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€.

is an additional insured. The Contractor shall not begin performance until the delivery of these three (3) documents to the
Client Agency. Contractor shall provide an annual electronic update of the three (3) documents to the Client Agency on
or before each anniversary of the Effective Date during the Contract term.

iii.  State shall be entitled to recover under the insurance policy even if a body of competent jurisdiction determines that State
is contributorily negligent.

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

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

a.

The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut. Both Parties agree that it is fair
and reasonable for the validity and construction of the Contract to be, and it shall be, governed by the laws and court decisions
of the State of Connecticut, without giving effect to its principles of conflicts of laws. To the extent that any immunities provided
by federal law or the laws of the State of Connecticut do not bar an action against the State, and to the extent that these courts are
courts of competent jurisdiction, for the purpose of venue, the complaint shall be made returnable to the Judicial District of
Hartford only or shall be brought in the United States District Coutt for the District of Connecticut only, and shall not be
transferred to any other court, provided, however, that nothing here constitutes a waiver or compromise of the sovereign immunity
of the State of Connecticut. The Contractor waives any objection which it may now have or will have to the laying of venue of any
Claims in any forum and further irrevocably submits to such jurisdiction in any suit, action or proceeding.

Any dispute concerning the interpretation or application of this Contract shall be decided by the Agency Head or his/her
designee whose decision shall be final, subject to any rights the Contractor may have pursuant to state law. In appealing a
dispute to the Agency Head pursuant to this section, the Contractor shall be afforded an opportunity to be heard and to offer
evidence in support of its appeal. Pending final resolution of a dispute, the Contractor and the Agency shall proceed diligently
with the performance of the Contract.

The Contractor agrees that the sole and exclusive means for the presentation of any claim against the State arising from this
Contract shall be in accordance with Title 4, Chapter 53 of the Connecticut General Statutes (Claims Against the State) and the
Contractor further agrees not to initiate legal proceedings, except as authorized by that Chapter, in any state or federal court in
addition to or in lieu of said Chapter 53 proceedings.

13. Litigation.

a.

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

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

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

a.

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

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

15.  Representations and Warranties. Contractor shall:

a.

b.

Perform fully under the Contract;

Pay for and/ ot 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

Adhere to all contractual sections ensuring the confidentiality of all Records that the Contractor has access to and are exempt
from disclosure under the State’s Freedom of Information Act or other applicable law.
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16.

Protection of Confidential Information

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

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

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

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

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

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

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

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

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

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

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

1.

2.

Contract Amendment.

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

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

i 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

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

Contractor Changes and Assignment.

a.

The Contractor shall notify the Agency in writing:
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3.

]

i at least ninety (90) days prior to the effective date of any fundamental changes in the Contractor’s corporate status
including merger, acquisition, transfer of assets, and any change in fiduciary responsibility;

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

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

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

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

ii.  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.

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

Breach.

If either party Breaches this Contract in any respect, the non-breaching party shall provide written notice of the Breach to the
breaching party and afford the breaching patty an opportunity to cure within ten (10) days from the date that the breaching
party receives the notice. In the case of a Contractor Breach, the Agency may modify the ten (10) day cure period in the notice
of Breach. The right to cure 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 prior to the cancellation date, no further action shall be required of any party to
effect the cancellation as of the stated date. If the notice does not set forth an effective Contract cancellation date, then the
non-breaching party may cancel the Contract by giving the breaching party no less than twenty four (24) hours’ prior written
Notice after the expiration of the cure period.

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

i 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;

ii.  temporarily discontinue all or part of the Services to be provided under the Contract;
iii.  permanently discontinue part of the Services to be provided under the Contract;

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

V. require that contract funding be used to enter into a subcontract with a person or persons designated by the Agency in order
to bring the program into contractual compliance;

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

vii.  any combination of the above actions.
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The Contractor shall return all unexpended funds to the Agency no later than thirty (30) days after the Contractor receives a
demand from the Agency.

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

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

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

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 earlier by
either party or cancelled.

1f this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the Contractor shall do and
perform all things which the Agency determines to be necessary or appropriate to assist in the orderly cessation of Services it
performs under this Contract. In order to complete such transfer and wind down the performance, and oaly to the extent
necessary or appropriate, if such activities are expected to take place beyond the stated end of the Contract term then the Contract
shall be deemed to have been automatically extended by the mutual consent of the parties prior to its expiration without any
affirmative act of either party, including executing an amendment to the Contract to extend the term, but only until the transfer and
winding down are complete.

Termination.

o

Fither party may terminate this contract by providing at least sixty (60) days prior written notice pursuant to the Notice
requirements of this Contract.

ii. The Agency may immediately terminate the Contract in whole or in part whenever the Agency makes a determination
that such termination is in the best interest of the State. Notwithstanding Section C.2, the Agency may immediately
terminate ot 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.

fi. The Agency shall notify the Contractor in writing of Termination pursuant to subsection (b) above, which shall specify
the effective date of termination and the extent to which the Contractor must complete or immediately cease
performance. Such Notice of Termination shall be sent in accordance with the Notice provision contained on page 1 of
this Contract. Upon receiving the Notice from the Agency, the Contractor shall immediately discontinue all Services
affected in accordance with the Notice, undertake all reasonable and necessary efforts to mitigate any losses or damages,
and deliver to the Agency all Records as defined in Section A.14, unless otherwise instructed by the Agency in writing,
and take all actions that are necessary or appropriate, or that the Agency may reasonably direct, for the preservation of
any and all property. Such Records are deemed to be the property of the Agency and the Contractor shall deliver them to
the Agency no later than thirty (30) days after the Termination of the Contract or fifteen (15) days after the Contractor
receives a written request from the Agency for the specified records whichever is less. The Contractor shall deliver those
Records that exist in electronic, magnetic or other intangible form in a non-proprietary format, such as, but not limited to
ASCII or .-TXT.

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

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

vi.  If this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the Contractor shall do
and perform all things which the Agency determines to be necessary or appropriate to assist in the orderly cessation of
Services it performs under this Contract. In order to complete such transfer and wind down the performance, and only to
the extent necessary or appropriate, if such activities are expected to take place beyond the stated end of the Contract
term then the Contract shall be deemed to have been automatically extended by the mutual consent of the parties prior to
its expiration without any affirmative act of either party, including executing an amendment to the Contract to extend the
term, but only until the transfer and winding down are complete.

vil. If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the Agency any equipment,
deposits or down payments made or purchased with start-up funds or other funds specifically designated for such
purpose under this Contract in accordance with the written instructions from the Agency in accordance with the Notice
provision of this Contract. Written instructions shall include, but not be limited to, 2 description of the equipment to be
returned, where the equipment shall be returned to and who is responsible to pay for the delivery/shipping costs. Unless
the Agency specifies a shorter time frame in the letter of instructions, the Contractor shall affect the returns to the
Agency no later than sixty (60) days from the date that the Contractor receives Notice.

d.  Transition after Termination or Expiration of Contract.

i If this Contract is terminated for any reason or it expires in accordance with its term, the Contractor shall do and perform all
things which the Agency determines to be necessary or 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 necessary or
appropriate, if such activities are expected to take place beyond the stated end of the Contract term then the Contract shall be
deemed to have been automatically extended by the mutual consent of the parties prior to its expiration without any
affirmative act of either party, including executing an amendment to the Contract to extend the term, but only until the
transfer and winding down are complete.

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

Statutory and Regulatory Compliance.

1.

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

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

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;

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

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

iv.  "Gender identity or expression” means a person's gender-related identity, appearance or behavior, whether or not that

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

v.  “good faith" means that degree of diligence which 2 reasonable person would exercise in the performance of legal duties
and obligations;
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vi. "good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessary to comply with statutory

or regulatory requirements and additional or substituted efforts when it is determined that such initial efforts will not be

sufficient to comply with such requirements;

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

"mental disability" means one or more mental disorders, as defined in the most recent edition of the American Psychiatric

Association's "Diagnostic and Statistical Manual of Mental Disorders", or a record of or regarding a person as having one

or more such disorders;

ix. "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 ot persons: (1) who are active in the daily affairs of the enterprise,
(2) who have the power to direct the management and policies of the enterprise, and (3) who are members of a minority,
as such term is defined in subsection (a) of C.G.S. § 32-9n; and

x.  "public works contract" means any agreement between any individual, firm or corporation and the State or any political
subdivision of the State other than a municipality for construction, rehabilitation, conversion, extension, demolition or
repair of a public building, highway or other changes 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.

B

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

i The Contractor agrees and watrants that in the performance of the Contract such Contractor will not discriminate or
permit discrimination against any person or group of persons on the grounds of race, color, religious creed, age, marital
status, national origin, ancestry, sex, gender identity or expression, intellectual disability, mental disability or physical
disability, including, but not limited to, blindness, unless it is shown by such Contractor that such disability prevents
performance of the work involved, in any manner prohibited by the laws of the United States or of the State of
Connecticut; and the Contractor further agrees to take affirmative action to 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, intellectual disability, mental
disability or physical disability, including, but not limited to, blindness, unless it is shown by the Contractor that such
disability prevents performance of the wotk involved;

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

fi.  the Contractor agrees to provide each labor union or representative of workers with which the Contractor has a collective
bargaining Agreement or other contract or understanding and each vendor with which the Contractor has a contract or
understanding, 2 notice to be provided by the Commission, advising the labor union or workers’ representative of the
Contractor's commitments under this section and to post copies of the notice in conspicuous places available to
employees and applicants for employment;

iv.  the Contractor agrees to comply with each provision of this Section and C.G.S §§ 46a-68e and 46a-68f and with each
regulation or relevant order issued by said Commission pursuant to C.G.S §§ 46a-56, 46a.86, 46a-68¢ and 46a-68f; and

v.  the Contractor agrees to provide the Commission on Human Rights and Opportunities with such information requested
by the Commission, and permit access to pertinent books, records and accounts, concerning the employment practices
and procedures of the Contractor as relate to the provisions of this Section and C.G.S § 46a-56. If the contract is a public
works contract, municipal public works contract or contract for a quasi-public agency project, the Contractor agrees and
watrants that he or she will make good faith efforts to employ minority business enterprises as subcontractors and
suppliers of materials on such public works or quasi-public agency projects.

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

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 in every subcontract entered into in order to fulfill any obligation of
2 municipal public works contract for a quasi-public agency project, and such provisions shall be binding on a subcontractor,
vendor or manufacturer unless exempted by regulations or orders of the Commission. The Contractor shall take such action
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with respect to any such subcontract or purchase order as the Commission may direct as a means of enforcing such provisions
including sanctions for noncompliance in accordance with C.G.S §46a-56; provided if such Contractor becomes involved in, or
is threatened with, litigation with 2 subcontractor or vendor as a result of such direction by the Commission regarding a State
contract, the Contractor may request the State of Connecticut to enter into any such litigation or negotiation prior thereto to
protect the interests of the State and the State may so enter.

f. 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.

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

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

iii.  the Contractor agrees to comply with each provision of this section and with each regulation or relevant order issued by
said Commission pursuant to C.G.S § 46a-56; and

iv.  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 C.G.S § 46a-56.

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

4. Executive Orders. This Contract is subject to Executive Order No. 3 of Governor Thomas J- Meskill, promulgated June 16, 1971,
concerning labor employment practices; Executive Order No. 17 of Governor Thomas J. Meskill, promulgated February 15, 1973,
concerning the listing of employment openings; Executive Order No. 16 of Governor John G. Rowland, promulgated August 4,
1999, concerning violence in the workplace, all of which are incorporated into and made a part of the Contract as if they had been
fully set forth in it. The Contract may also be subject to Executive Order 14 of Governor M. Jodi Rell, promulgated April 17, 2006,
concerning procurement of cleaning products and services and to Executive Order No. 49 of Governor Dannel P. Malloy,
promulgated May 22, 2015, mandating disclosure of certain gifts to public employees and contributions to certain candidates for
office. If Executive Order 14 and/or Executive Order 49 are applicable, they are deemed to be incorporated into and are made a
part of the Contract as if they had been fully set forth in it. At the Contractor’s request, the Client Agency or the Connecticut
Department of Administrative Services shall provide a copy of these Orders to the Contractor.

5. Campaign Contribution Restrictions. For all State contracts as defined in C.G.S. § 9-612(g) having a value in a calendar year of
$50,000 or more or a combination or series of such agreements or contracts having a value of $100,000 or more, the authorized
signatory to this Contract expressly acknowledges receipt of the State Elections Enforcement Commission’s (“SEEC”) notice
advising state contractors of state campaign contribution and solicitation prohibitions, and will inform its principals of the contents
of the notice as set forth in “Notice to Executive Branch State Contractors and Prospective State Contractors of Campaign
Contribution and Solicitation Limitations,” reprinted below.
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CONNECTECUT STATE ELECTIONS ENFORCELENT COMMESSEON
Ear. LIL
Page L nf2

This notice iz provided under the authority of Connecticut {eneral Statuies §9~—51..§;g§ ‘¥, a5 amended by A, 10-1, and 25 for

the purposs of informing state contracters and prospactive state confractors of the following lzw (italicized words are defined on
the revarse zide of thiz pags}.

CAMPAICN CONTRIBUTION AND SOLICITATION LIMITATIONS

Yo state coniracior, prospective state conastor, priveipal af 2 state comirnctor o privcipal of @ prospective stae conractor, with ragand
0 & TialE COMIPAE? O Siaie contract soliciarion wifh or from: s state agency in s executive branck or @ guasi-public sgency of s helder, oz
principal of 3 helder of = walid prequalification certificate, shail mike 3 contibution to ) 2 explosatnry comumires or candidats cooumittes
establizhed by 2 candidxte for nominatien o7 efection to fhe offics of Gowemmer, Liewernant Goverper, Attorney Genersl, State Compiroller,
Secretary of the State or State Treasurer, () 3 political commitee sutkorized te make conmibatons or expendinores 1o or far the benedit of
sk candidates, or (iif} 2 pasty commines fwhich fnchrdes town copriirbaesh.

v zddition, oo helder or principal of & holder of 2 valid prequalificasion cestificare, shall make 2 contribation fo {f} an exploratory
committae or candidate committes estsblished by a candidate for momination or election to the office of State semater co St
reprasensative, i} & political conunittes pataorized o make cochibwtons of expenditures to or for the benefit of suck candidates, or (fify s
party conmnittes.

O snd afer Tanuery 1, 2011, ne stete contzacior, prospactive stibe COMTACIOE, principat of a state contracter af prizzipal of & prospective
siate cowtracter, with rezsrd to & state CORTAc OF state CONITACE splicitation widh or from = state agency i the executive braach or &
quasi-prhlic agency or = holder, or principel of 2 Biider of 2 valid prequalification certificats, zhsll knewingly soficit contibations Foom
fae 39Te CONMTACIOT'S €T prospective state contracior’s exployess or from & subconvacior of principals of the subconiractor on bebalf of iy
a explorxtery comimities co candidaie commyites estsbilished by a candidate for nomiuadon or electon 1o the office of Govermor,
Liewtenant Governor, Atoray General, State Comprrolles, Secratary of e Sieta or Stare Trewsurer, () a polidesl comnittes anthorized to
r1oke contributicns or expendifres 1o er fiv the herefit {iif) a party comaniszes.

Staze £o sors swd prospective siate CONSTSCIOLE BIE reuired o fuforms their privcipsls of the shove prebibigons, 55 applicsble, and the
poasible pensltes and other consequances of any violation thereof

PENALIIES FORVIOLATIONS

Conmibutions or solicitztons of conmistions made v violation: of the ahave prohibitfons may result in the follewing civit and crimingl
paralties:

|

Civil peaaltier—Up to 52,000 or twice the amamt of the prokebited contributien, whichever iz goeater sgxinst & principal or & coniractor.
Amy state CoLTACtoT of Frospective state conracior which fails to make reasonsbiz effort ooiply with the prowisions reqairng petice ta
its principals of these probéhitions and the peesible conseqLences of #hir viclytions mey dlsoe be sulject to civil pensifies of up 1o 52800 or
twice the mmoun of the probitited conmibations made by thair principals.

Criminal penalfier—drry knowing snd willfal viclation of the prokibition is a Clazz D felomy, which muay sukject the vinkator 1
imprisonment ofant mose faae 5 years, or pot mors than 53,000 in fines, o7 botl

Tn: fas case of & state cowkacror, consrbutions mude or solicired in violstien of fie shove profibitions may resel: fo fie comtract being

voided.

Ir: the case of a prospective siste confracter, centributons made or solicited in vielstion of the sbove prohibitions skali resuit in the contract
dascrihed in the xtats contract solicitason ot being awarded to the prospective siate coniractey, unisss e Srate Electicu: Enforcentent
Coremyission determines thay métizating circnmstarces exist conceming zuck vintaton.

Thae State skali not award swy other state contract to xnvone frond o wiclation of the shove proaibitons for & period of one year aftar the

alecrion for whick mich conmibuticn: s made or solicited, unless the State Elartions Eaforcement Commrission determines thar midgating
cirommstances exist concerming such vielstion.

Addinional information msy be found or the website of the Staze Elecsites Erfoscement Commizsion, it gev/sest, Click on the Hnk
1o “LobbyistContractor Limitatons.™
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CONNECTICUT STATE FLECTIONS EXNFORCEMENT COMNASTON
Rew. LIL o o
Pogrlaf %

“State contmacinr”means 2 person, business endty or vongrodt arganization that enters into 3'sfe commzct Such Fersna, Dusiness entity or nonproft
orgenization: shafl be'desmad 1o be 1 stata cortractor vati Deramber thirty-first of the yer i whith such contmcy fermintes. “State cemizacior™ does not
irciuda a warichality o apy otter politcal suhdivision of the stss, mciuding amy entities or aszciattons duby created by the wuricipality or palitical
subdiviion enchisively amongst themselives 1o Sumher sy puzpose authorized by st or charer, o 20 sviplovas fn the exacutive or fegiziative branch of
state sovamment ar @ quesi-public epsncy, whether in the classifiad or wmclazsified service and frl o part-time, and ouly in vack person’s capacisy a1 state
-or guasi-pablic zgenty ewployes. )

“Prospective sizie coriractar” meazs 3 persoo, businass 2ty or acapsofit orzanization that (5 sibmdrs A resporse to 2 state captract solici fon by the state,
2 statz agncy ar a quast-public sgeary, or 4 propossl fn mepnase w0 & Tequast foT propesils by the shie, % stote apency or @ quasi-public dgsncy, ustl the
«coitact kaz besn snterad into, or i) halds a valid prequalifcation centificats issuad by the Comraisgioner of Admiristmtive Services wmiar sactior de-104.
“Prazpective state canmactar” does not fnclede 4 azaricizality or any other political subdivision of te szt Including oy emsivies or asseciations dute
created by the mmicipality or political ubdivision suchusivaly amofesy themsalves to fusther suy Jumpose shorized Steiate or charer; oF an employee
iy fhe execative ot legizlafive tranch of state Zovermment oz & Quasi-poblic agevcy, whether in'the classified or nnclassified servire and 2l o7 part-time and
ocly in such persan’s capacity s A $tase o7 grasi-public 2zercy employes

“Principal of & sfte coztractor oF prospective SMte contenior” mevns (& oy individaal who is 4 member of the board of directars of, o ka3 2n ownemsbhip
irtaract of five per cent or momd 5, @ siate tontmcior ar Fropcive siwte cotmcior, which it & busizess entity; except for an it who is o memher of
ik board of dizectars of a moxprofit orzanization, (i en individial who is employed try & xate contacir T prospective sata CONTACtor, Which &5 2 business
exrity, a5 prasident, ireasures Or exacutivs vics president. {iii} an individual whi is the rhief execioive officer of a siate Comtractor ar Frespecive stats
oorimctar, which is vot 2 busisss entisy, oz 2 siate contracior ar prospective sidte contactos s oo such officer, then %he aFicer who duly postesses
cocpazable powars and duties, {iv) au officer or 22 eeploves of amy star conimoir or prospective sode centmcier who kas manngerial or dinreitnay
respousiBiities witk raspect i 4 2 covtract, (v the SPOUSE O 3 Sgpenden chiE who is eiphieen vears of ags or a%er of an tndtvicunl descrbed i tig
SubparagIaph, ar {vi) 2 political copmistes sstih ished o7 controlisd iy ox individval decitibed in this subparazaph o the busitess entity of Soaprod:
‘ocganization that s the vate CONTICtor Or prospective vate soptackr ) R

“Stte coniact” mests an agoeement o coniTact with e Stabe o 2y state agency or any quasi-piblic agency, et trouzh 2 procuremect PrecEss or
otheraise, Eaving 2 vahe of Efty thousand dollars or mora, of 1 cambiration or seriss of st dgreemarts or cagtoacts Bavine'a velos of oo bandred
thousard doliars or movs in 4 calendar Year, for ) the rendifon of satvices, (i) the Srmistinz of auy 2odts, mateial, supplies, squipmen: or oy itens of
axry kind, (5] tha constructon, altesation or wepsir of any pulbliz builfies or pabdiz work, v the scoqesition, sale or jazse of day laod or building, fvj e
Ticensicg armngement, o7 (%) 2 grant, Joan or los Fuarantea. “Sife contract” does rot inclade Zny agtaament or conthact with the shate; amy sinte 2EéaCY ar
2y quasi-public agency that &= exclusively federaily famded, om edpcstion Josn, 2 Joan b an:indidaal for ather then commercial puzposes or 20y SrzesmaEnt
or conzct Detwenr fhis Siate or ary sute azency and e United Stvtes Denarnment of fhe Tavy or the United Stares Daparmant of Defrse.

~Strte contract solicianon” meynso request by 2 st asamry or guasi-puiblc agency, fnwhatever form issuad, incleding, b ot Hieited to, 2n inviston to
i, raquest for Jroposals, reqivest for inforriation of reies: for quates. ez bids, quasss of ouber iypes of sbmittls, thoousk 2 conrpetitive procurement
process oF aniher process awhorzad by taw vaiving CAEDREAIVE DIDCiTamert.

“Managezial or Sacvetionsry responshilite: with respect 1 2 strie contmrt” means haying #ract. extensive and substaptive resporsinilisies witk TBEDECE AT
the nezedation of the state contract and ot peripher], clarical or ministerial sesponsisflities,

“Dlependent <137 mears o child residine i an ingividaal’s ousehald who oy legaliy e claimed a5 2 denerdert on fhe faderal fucoms ax of such

“Soliciy” mears (A) requesting that 3 contibuting be made, {B) participating in any Smd-raistig soivities for a candidata cooetiee, exploraioy
cammittes, Polited compittss o party committes, intkadine, et vot Hoted fo, ferwarding fickats to potentis] coamibustrs, receiviiy contibuitens far
iramstaission to 2ny such corimities of mundling conthatens, {5 semving 25 chaitparson. reasunér oF Seputy thassurer of 23y auich copimiies, oz {I%
‘estyplishing 2 palitical committes for the sole purpoze of soliciting o7 Teceiving conaibutions for any cormrives. Solici: dries rot inclnde ymekinga
coriribuion st is ofharwize pesmtired by Chiapter 133 of the Connactiom Geneml By G0 Informinz any person of a posittor: takee by o condidste for
public office or & pablic offdat, 5] newfring s parson of ay ectivities of or comtcs informmtion: for, Ay cenditae for public office; of {iv) sarvingaz a
meriber i 3y party committes aras au ofboar of sach commbitss it fe not athefwise prohibited tn thiz sechon
“Saboartiactor means Ay parsen, business antity ¢ Bonprofis crsatization et condcl Yo perfarm pant oy off of the oblizstons of 2 wiate cotimctar's
staie copsmact. Suck perzen. basiness entity or nenpsoit srzeizaton shall ba deamad ta e 3 sbcennacier vodl Decamiber thivy first of tha vasr v which
(Ahe subronisars temainates, “Subconiactor” does not incleds (¥ 4 zenicipality of any orber politicel subdivision of the shite, aciuding say snstes or
associations duly cassted by the maricipality or poditicat sabdivision exclusivaly amongs: themsélves fo further any papose authorized by storise'or chazier,
or {1} ar: eeployes in the exarutve of lesisladve bracch of stase sovermant or s quast-public agency, whether in the classified o unclissifisd sarvice acd
~$ialf or par-timse, anif only B sach person’s Capacity 3 o state or gassi-palilic agency employes
“Privcipal of 2 sibcontmeter™ wevns 1) axy individal who i 5 mewiber of fhe board of diseciars of, ec has me pwnérship dnerest of Sve par cand or pinre i,
2 siboqraractor, whick i # businass extity, dxcept for i irdivide? who iva wemher of the board of diractor: of 2 nonprofit orzmaization. () a individel

wha i enloyed chor, which iz 4 busieess snd Tesident, eadiney or sueliiive vice presidect, () an indvidus] who bs e chust
exnecwive officer of & subcomtmactor, which s nof 2 business Entity, ot if ¢ subconttzcror has necsack oificar, then the officer whe duly possesies cexpambls

peowers aud duties, (3¢ o officar af an emiplovaa of 2y sthcoamcioT who b rumszeral or diztreticnary respansiailities with TeEspect f0's snbconmact
wit 4 st comzctor, (%) the spouse or & dependent c&itE whe i ighiteen vears 9f age o7 older of an indiviciad dezizited in this Swaparazraph, oo vl a
polirical comnittes sstyabished or rovrelied by an individua? described i e subparagzagh ar e husiness safity or nonprofit aszanizston that is the
aboeammcier.
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[X] Oxiginal Contract
[ ]Amendment #
(For Internal Use Ondy)

IN WITNESS WHEREOF, the parties have executed this Conttact by their duly authorized
1eptesentatives with full knowledge of and agreement with its terms and conditions.

SIGNATURES AND APPROVALS

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

‘EONTRACT

£

HEIDI\MADEKIA, Exeutive Director

DAVID WILKINSON, Comuissioner, or Designee Date

Yo - Cutlahar) ' (/8 /8

AﬁT. /Asébc. ATTORNEY GENERAL Date

Page 20 of 20





