P S A Original Contract Number: 160ECCCQPICEI

Amendment Number:

Maximum Contract Value:  $330,057.00

Contractor Contact Person: Maria Taylor Tel: (678) 942-1520

OEC Contact Margaret Gustafson Tel: (860) 713-6983
STATE OF CONNECTICUT

PERSONAL SERVICE AGREEMENT
(“PSA”, “Contract” and/or “contract”)
Revised February 2010

The State of Connecticut OFFICE OF EARLY CHILDHOOD
Street: 165 CAPITOL AVENUE

City: HARTFORD State: CT Zip: 06106
Tel#:  (860) 713-6411 (“Agency” and/or “Department”), hereby enters into a Contract with:

Contractor’s Name: CHILDCARE EDUCATION INSTITUTE

Street: 3059 PEACHTREE INDUSTRIAL BOULEVARD

City: DULUTH State: GA Zip: 30097
Tel#:  (678) 942-1520

(“Contractor”), for the provision of services outlined in Part I and for the compliance with Part II. The Agency and the
Contractor shall collectively be refertred 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 07/01/16 through 06/30/17.

Statutory The Agency is authorized to enter into this Contract pursuant to P.A. 14-39 and §4-8, 4-98 as
Authority applicable, 10-500 and 10-501 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.

Effective Date This Contract shall become effective only as of the date of signature by the Agency’s authorized
official(s) and, where applicable, the date of approval by the Office of the Attorney General
(“OAG”). Upon such execution, this Contract shall be deemed effective for the entire term
specified above.

Contract This Contract may be amended only be means of a written instrument signed by the Agency, the
Amendment 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; or 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 Childhood If to the Childcare Education Institute
Agency: 165 Capitol Avenue Contractor: 3059 Peachtree Industrial Boulevard
Hartford, CT 06106 Duluth, GA 30097
Attention: Linda Goodman Attention: Maria Taylor
Not forgoing the notice requirements herein, 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 reports.

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 Eatly Childhood (OEC) program and shall comply with
the terms and conditions set forth in this Contract as requited by the Agency, including but not limited to the requirements and
measurements for scope of services, Contract performance, quality assurance, reports, terms of payment and budget.

A. TERM. This contract shall be in effect from 7/1/16 through 6/30/17.

B. PURPOSE. During the contract term, the Contractor shall license, host and maintain the current Connecticut
customization of Connecticut’s RegistryOne software to meet the needs of the OEC statewide registry system (the
“Registry”).

C. CONTRACTOR RESPONSIBILITIES.

1. RegistryOne Functionality. During the contract term, the Contractor shall maintain and update the RegistryOne
software functionality as appropriate for stakeholders including but not limited to Registry users, Administrative
Access / MSA users, approved Technical Assistance Providers, differing role access users (including School readiness
liaisons, facilitators, licensing staff), and OEC Registry Staff: Registry One shall include, at a minimum, functionality
for the following stakeholders:

a.  User
i User registration to create and edit account;
ii.  Ability for user to change employers;
iii.  Ability for users to add past employments;
iv.  Display of user’s career ladder and automatic ladder calculation based on registry data;
v.  Ability for user to apply for administrative or MSA access;
vi.  Ability for user to apply for Technical Assistance Provider access;
vil.  Ability for user to request ECTC approval;
viii. Ability for user to request Head Teacher approval;
ix. Resource documents area to house common documents;
x.  Membership card;
xi.  Ability for user to request scholarship;
xii. Resume builder that captures user job history;
xiil. User’s education and training report;
xiv. Certificate recognizing user’s ladder level;
xv. Internal messaging system;
xvi. Certificate for user’s with ECTC or Head Teacher approval;
xvil. Ability to view uploaded documents; and
xviii. Automated emails that go with approval processing.

b.  Administrative Access/MSA
i Resource documents area;
ii.  Ability to view program profile and edit select details;
iii.  Ability to build and manage rooms;
iv.  Ability to confirm staff;
v.  Ability to confirm former employments for current staff; and
vi.  Reports menu.

C. Approved Technical Assistance Provider
i Ability to enter courses;
i, Ability to enter events; and
ii.  Ability to enter attendees of events.

d.  Role access users (including School Readiness liaisons, facilitators, licensing administrators, licensing field staff)
i Ability to access reports as defined by role use;
i Ability of licensing staff to search the Head teacher database; and
iii  Ability of licensing administrators to indicate final status approval/denial of Head Teacher applicants.
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e.  OEC Registry Staff

1.
il.
1ii.

v.

Vi.

Vil.

viii.

iX.

X.
xi.

Xii.

xiii.

Request processing for functions that users can apply for;

Request notification bars;

Participant management including the ability to add, edit and delete participants;

Technical Assistance Provider management including the ability to manage Technical Assistance Provider
access, post curriculum, set up cohorts and manage sponsor information;

Transcript manager including the ability to add, edit and delete an education event from a user’s record;
Approval management for ECTC and Head Teacher, including the ability to remove Head Teacher
eligibility;

Administrative access and MSA access approval management;

School Readiness Liaison and Facilitator Access management;

Scholarship management including the ability to process requests, set up request windows with set
parameters, add requests for users, set up and manage funding pools, set up and manage information about
institutions receiving scholarship vouchers and reconcile billed amounts to awarded amounts;

Priority flagging function that allows visual flag on user accounts with predetermined criteria;

Program management including the ability to add and edit program information;

Training and Education database to hold courses and degrees; and

A reports menu.

2. RegistryOne Rights and Interests. The Contractor shall own and retain all right, title, and interest in and to the
RegistryOne design and code, including any revisions, improvements or additions thereto required to fulfill its
obligations under this Agreement.

3. RegistryOne Downtime. The OEC and the Contractor agree that services provided under this Agreement may be
limited by the Contractor due to planned downtime for system maintenance and upgrades, a reasonable amount of
unscheduled downtime due to unforeseen problems or emergency maintenance, or downtime caused by
communications or Internet failures beyond the control of the Contractor. The Contractor will guarantee minimum
system availability of 98%. The Contractor shall provide to OEC and the stakeholders reasonable notice of all

downtime.

DATA OWNERSHIP. In addition to the provisions of Part II Section B.1, the Contractor and the OEC mutually agree

that

1. all transactional data, defined as any data entered into the data system by any user or imported into the system from
OEC-supplied data sources, contained in the Registry One system are owned by the OEC; and

2. any development code or documentation regarding functionality of the RegistryOne system, modifications,
enhancements, customizations or detivations of the RegistryOne system is owned by the Contractor.

CONTRACTOR PAYMENT

1.  Payments.

a.  For the performance of the services and tasks described herein, the Contractor shall receive a maximum dollar
amount not to exceed $330,057.00.

b.  The OEC shall pay the Contractor on a quarterly basis for services provided under this Agreement except as
otherwise noted herein. All payments to the Contractor are subject to the availability of funds and will be
contingent upon the OEC’s receipt and approval of itemized invoices with a detailed description of the work
completed. Such invoices shall not reflect the inclusion of any taxes on services or work performed under this
contract.

2. Fees and Billing.

a.  Management and Maintenance Fee. The Contractor shall bill OEC for variable costs associated with hosting,
maintaining data and providing user access.
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i.  For costs for up to 25,000 user records, the Contractor shall bill OEC $50,000.00 per quatter on or before
July 1, 2016, October 1, 2016, and January 1, 2017, and April 1, 2017 (“Billing Dates”).

ii.  For each subsequent increase up to 5,000 additional user records over the initial 25,000 records, as
calculated on the respective Billing Date, the Contractor shall bill OEC an additional $10,000.00. (For
example, the Contractor will bill $60,000.00 per quarter for 25,001 to 30,000 user records; $70,000.00 per
quarter for 30,001 to 35,000 user records, etc.)

b. Database Management and Maintenance. The management and maintenance fees referred to in 2.a above
shall include the following items and activities:

1. Hardware and software costs and licenses;

ii. ~ Bandwidth used to access site, use site tools, upload documents, etc;

ili.  Maintenance of hardware and software including compatibility with basic browser changes, software
upgrades, patches, etc. If programming is required for devices and browsers not currently in use, it shall be
billed at the hourly rate set forth in E.2.c;

iv.  Up to 100 GB of stored uploaded user files;

v.  Storage, backup and security of data and site; and

vi.  Support for OEC Registry staff to report technical issues.

c.  Additional Fees. The Contractor shall bill OEC on a monthly basis for RegistryOne changes, revisions, and
customizations at a current rate of $120/hour. This rate shall be subject to change on an annual basis, with 90
calendar days advance notice to OEC. The Contractor shall provide OEC with estimates for projects not listed
herein and bill OEC based on actual time spent on project activities.

3. 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
agreement.

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.

FAMILY EDUCATIONAL RIGHTS AND PRIVACY ACT (FERPA). All reports, records, and written and
electronic information provided or collected through this Agreement must comply with the provisions of the FERPA
regulations as revised in December 2011 regarding the disclosure of student information.

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 regarding fiscal matters: Pietro Rosato, Finance Director, Office of Early Childhood, 165
Capitol Avenue, Hartford, CT 06106, pietro.rosato@ct.gov, (860) 713-6418
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PART II. TERMS AND CONDITIONS. The Contractor shall comply with the following terms and conditions.

A.

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

10.

11.

12.

“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 operatot'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 Department classifies as “confidential” or

“restricted.” Confidential Information shall not include information that may be lawfully obtained from publicly
available sources or from federal, state, 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 client, the Contractor, the Department or 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, sharecholders, 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 transactional data as defined in Part I, Section D.1., information and results developed and/or

obtained in the performance of the Services hereunder, but shall not include any documentation regarding functionality
of the RegistryOne system, modifications, enhancements, customizations or derivations of the RegistryOne system.

“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.

“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
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13.

14.

15.

16.

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 Registry records containing transactional data.
“Services” shall mean the performance of Services as stated in Part I of this Contract.

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

Contractor Obligations.

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 OEC 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.

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

a.  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 Connecticut General Statutes. 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.

b.  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, may, at reasonable hours, inspect and
examine all of the parts of the Contractor’s and Contractor Parties’ plants and places of business which,
in any way, are related to, or involved in, the performance of this Contract.

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

ili.  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 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

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

3. 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.

4.  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 repotts, expenditure reports, refunds, and/or audits as required by this Contract or previous
contracts for similar or equivalent services the Contractor has entered into with the Agency. This section shall survive
any Termination of the Contract or the Expiration of its term.

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

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

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

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 or local);

ii.  within a three year period preceding the effective date of this Contract, have not been convicted or had a
civil judgment rendered against them for commission of fraud or a criminal offense in connection with
obtaining, attempting to obtain or performing a public (federal, state or local) transaction or contract
under a public transaction; for violation of federal or state antitrust statutes or commission of
embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or
receiving stolen property;

ili.  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
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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.

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

8. 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.

9.  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.

10. 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) 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
carrying out its obligations under this section. The Contractot’s obligations under this section to indemnify,
defend and hold harmless against Claims includes Claims concerning confidentiality of any part of or all of the
Contractot’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 appliances furnished or used in the Performance.

b.  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.

c.  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.

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 or is found to have metely contributed in part to the Acts giving rise to the Claims and/or where the
State is alleged or is found to have 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 time 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 until the delivery of the policy to the Agency. The Agency shall be entitled to
recover under the insurance policy even if a body of competent jurisdiction determines that the Agency or the
State is contributorily negligent.

f.  This section shall survive the Termination of the Contract and shall not be limited by reason of any insurance
coverage.
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11.

12.

13.

14.

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

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 Court for the District of Connecticut only, and shall not be
transferred to any other court, provided, however, that nothing here constitutes a waiver or compromise of the
sovereign immunity of the State of Connecticut. The Contractor waives any objection which it may now have or
will have to the laying of venue of any Claims in any forum and further irrevocably submits to such jurisdiction in
any suit, action or proceeding.

Any dispute concerning the interpretation or application of this Contract shall be decided by the Agency Head
ot his/her designee whose decision shall be final, subject to any rights the Contractor may have putsuant 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.

Litigation.

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

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

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

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

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

Representations and Warranties. Contractor shall:

perform fully under the Contract;

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

15. Protection of Confidential Information

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

b.  Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data - security
program for the protection of Confidential Information. The safeguards contained in such program shall be
consistent with and comply with the safeguards for protection of Confidential Information, and information of a
similar character, as set forth in all applicable federal and state law and written policy of the Department 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;
ii.  Reasonable restrictions on access to records containing Confidential Information, including access to any

locked storage where such records are kept;
iii. 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.

c.  The Contractor and Contractor Parties shall notify the Department and the Connecticut Office of the Attorney
General as soon as practical, but no later than twenty-four (24) hours, after they become aware of or suspect
that any Confidential Information which Contractor or Contractor Parties have come to possess or control has
been subject to a Confidential Information Breach. If a Confidential Information Breach has occurred, the
Contractor shall, within three (3) business days after the notification, present a credit monitoring and
protection plan to the Commissioner of Administrative Services, the 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 a length of time commensurate with the circumstances of the
Confidential Information Breach. The Contractors’ costs and expenses for the credit monitoring and
protection plan shall not be recoverable from the Department, any State of Connecticut entity or any affected
individuals.

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

e.  Nothing in this Section shall supersede in any manner Contractor’s or Contractor Party’s obligations pursuant

to 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.

(a) 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.

(b) The Agency may amend this Contract to reduce the contracted amount of compensation if:
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2.

3.

(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 no
later than thirty (30) Days prior to the effective date of the reduction. Within twenty (20) Days of the Contractot’s
receipt of the Notice, the Contractor and the Agency shall negotiate the implementation of the reduction of
compensation unless the parties mutually agree that such negotiations would be futile. If the parties fail to
negotiate an implementation schedule, then the Agency may terminate the Contract effective no eatlier than sixty
(60) Days from the date that the Contractor receives written notification of Termination and the date that work
under this Contract shall cease.

Contractor Changes and Assignment.

@)

(®)

The Contractor shall notify the Agency in writing:

(1)  atleast 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;

(2) no later than forty-five (45) days from the effective date of any change in:
(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

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

(¢ Assignment. The Contractor shall not assign any of its rights or obligations under the Contract, voluntarily or
otherwise, in any manner without the prior written consent of the Agency.
(1) The Contractor shall comply with requests for documentation deemed to be appropriate by the Agency in
considering whether to consent to such assignment.
(2) The Agency shall notify the Contractor of its decision no later than ten (10) Days from the date the
Agency receives all requested documentation.
(3) 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.
(a)  If either party Breaches this Contract in any respect, the non-breaching party shall provide written notice of the

Breach to the breaching party and afford the breaching party an opportunity to cure within ten (10) Days from
the date that the breaching party receives the notice. In the case of a Contractor Breach, the Agency may
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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.

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

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

(2) temporarily discontinue all or part of the Services to be provided under the Contract;
(3) permanently discontinue 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 Contract until such time as the contractual Breach has been corrected to the satisfaction of the
Agency;

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

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

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

(¢)  The action of the Agency shall be considered final. If at any step in this process the Contractor fails to 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.

(f) 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 at law or in equity. A party’s failure to insist on strict performance of any section of the Contract shall only
be deemed to be a waiver of rights and remedies concerning that specific instance of performance and shall not
be deemed to be a waiver of any subsequent rights, remedies or Breach.

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.

b.  If this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the Contractor
shall do and perform all things which the Agency determines to be necessary or appropriate, at the Agency’s
expense, 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
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automatically extended by the mutual consent of the patties 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.

c.  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 Termination and the extent to which the
Contractor must complete its Performance under the Contract prior to such date.

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

iii.  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.

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

v.  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 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 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 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 or

TIXT.

vi.  Upon receipt of a written notice of Termination from the Agency, the Contractor shall cease operations
as the Agency directs in the notice, and take all actions that are necessary or appropriate, or that the
Agency may reasonably direct, 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 further
subcontracts, purchase orders or commitments.

vil. 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.

viii. The Agency shall, within forty-five (45) days of the effective date of Termination, reimburse the
Contractor for its Performance rendered and accepted by the Agency in accordance with Part I in
addition to 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 Contractor 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
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material and rubbish related to its Performance, all as the Agency may request.

ix.  For 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.

x.  Upon Termination of the Contract, all rights and obligations shall be null and void, 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, warranties, 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.

1. 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 necessaty 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
petformance, 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 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 shotter 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 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 (“Act”) 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
Act. The Contractor represents that it is familiar with the terms of this Act and that it is in compliance with the law.
The Contractor warrants that it shall hold the State harmless from any liability which may be imposed upon the state as
a result of any failure of the Contractor to be in compliance with this Act. As applicable, the Contractor shall comply
with section 504 of the Federal Rehabilitation Act of 1973, as amended from time to time, 29 U.S.C. § 794 (Supp.
1993), regarding access to programs and facilities by people with disabilities.

2.  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 catry out this policy in the award of any
subcontracts.

3.  Non-discrimination.

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

(1) "Commission" means the Commission on Human Rights and Opportunities;
(2) "Contract" and “contract” include any extension or modification of the Contract or contract;
(3) "Contractor" and “contractor” include any successors or assigns of the Contractor or contractor;
(4) "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
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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 gendet-related identity is sincerely held, part of a person's core identity or not being
asserted for an improper purpose.

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

"good faith efforts" shall include, but not be limited to, those reasonable initial efforts necessaty 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 ot 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;

"minority business enterprise" means any small contractor or supplier of materials fifty-one percent or
more of the capital stock, if any, or assets of which is owned by a person or persons: (1) who are active in
the daily affairs of the enterprise, (2) who have the power to direct the management and policies of the
enterprise, and (3) who are members of a minority, as such term is defined in subsection (a) of
Connecticut General Statutes § 32-9n; and

"public works contract" means any agreement between any individual, firm or corporation and the State
or any political subdivision of the State other than a municipality for construction, rehabilitation,
conversion, extension, demolition or repair of a public building, highway or other changes or
improvements in real property, or which is financed in whole or in part by the State, including, but not
limited to, matching expenditures, grants, loans, insurance or 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 tribal governments, as defined in Conn. Gen. Stat. Section 1-267, (4) the federal government,
(5) a foreign government, or (6) an agency of a subdivision, agency, state or government described in the
immediately preceding enumerated items (1), (2), (3), (4) or (5).

)

©)

)

The Contractor agrees and warrants that in the performance of the Contract such Contractor will not
discriminate or permit discrimination against any person or group of persons on the grounds of race,
color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or expression,
mental retardation, mental disability or physical disability, including, but not limited to, blindness, unless it
is shown by such Contractor that such disability prevents performance of the work involved, in any
manner prohibited by the laws of the United States or of the State of Connecticut; and the Contractor
further agrees to take affirmative action to insure that applicants 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 to, blindness, unless 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 "affirmative action-equal opportunity employer” in accordance with
regulations adopted by the Commission;

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, a notice to be provided by the Commission, advising the
labor union or workers’ representative of the Contractor's commitments under this section and to post
copies of the notice in conspicuous places available to employees and applicants for employment;

the Contractor agrees to comply with each provision of this Section and Connecticut General Statutes
§§ 46a-68e and 46a-68f and with each regulation or relevant order issued by said Commission pursuant to
Connecticut General Statutes §§ 46a-56, 46a-68¢ and 46a-68f; and
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(5)  the Contractor agrees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commission, and permit access to pertinent books, records and accounts,
concerning the employment practices and procedures of the Contractor as relate to the provisions of this
Section and Connecticut General Statutes § 46a-56. If the contract is a public works contract, the
Contractor agrees and warrants that he will make good faith efforts to employ minority business
enterprises as subcontractors and suppliers of materials on such public works projects.

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

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 direct as a means of enforcing such provisions including sanctions for noncompliance in
accordance with Connecticut General Statutes §46a-506; 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.

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.

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

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

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

(4) the Contractor agtees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commission, and permit access to pertinent books, records and accounts,
concerning the employment practices and procedures of the Contractor which relate to the provisions of
this Section and Connecticut General Statutes § 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
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.
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4.  Executive Orders. This Contract is subject to the provisions of Executive Order No. Three of Governor Thomas
J. Meskill, promulgated June 16, 1971, concerning labor employment practices, Executive Order No. Seventeen of
Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the listing of employment openings and
Executive Order No. Sixteen of Governor John G. Rowland promulgated August 4, 1999, concerning violence in
the workplace, all of which are incorporated into and are made a part of the Contract as if they had been fully set
forth in it. The Contract may also be subject to the applicable parts of Executive Order No. 7C of Governor M.
Jodi Rell, promulgated July 13, 2006, concerning contracting reforms and Executive Order No. 14 of Governor M.
Jodi Rell, promulgated April 17, 2006, concerning procurement of cleaning products and services, in accordance
with their respective terms and conditions. If Executive Orders 7C and 14 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 Department 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) 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 reproduced below:
http://www.ct.gov/seec/lib/seec/forms/contractor reporting /seec form 11 notice only.pdf
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CONNECTICUT STATE ELECTIONS ENFORCEMENT COMMISSION
Rew. 111
Pagelofl

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

This nofice 15 provided under the authonty of Connecticut General Statutes §9-612(g)(2), as amended by P.A. 10-1, and 1= for
the pmpess of informing state contractors and prospective state contractors of the following law (italicized words are defined on
the reverss side of thiz page).

CAMPAIGN CONTEIBUTION AND SOLICITATION LIMITATIONS

Mo state coniractor, prospeciive sfate contracior, principal gf a state coniractor or principal of a prospeciive stade confractor, with regard
1o 4 stalg commract or state contract sollcitation with or from 2 state agency in the execufive branch or a quasi-public agency or 2 holder, or
principal of a holder of & valid prequalification cerificate, shall make a contribwton to (i) an exploratory commites or candidate commimes
established by 2 candidate for nominatnon or election o the office of Governor, Lisutenan: Governor, Anomey (eneral, State Compiroller,
Secretary of the State or Stare Treasurer, (1) a political commitee suthorized to make conmibanons or expenditres to or for the benefit of
snch candidates, or (1il) a party conwmines (which includes town commitiees).

In additon, no bholder or principal of & holder of 2 valid prequalification certificate, shall make a conmibuton o (1) an exploratory
commirtee or candidate commuttes established by a candidate for nominzton or electon tw the office of State semator or Smate
representative, (i) a polidcal conunittes anthorized to make covmibutions or expenditures to o for the bepefit of such candidates, or (iil) 2
Aty conumnimes.

Om and after Jaonzry 1, 2011, no state confractor, prospective state contractor, principal of 2 state conmactor or principal of a prospective
smafe cowfracter, with regard to 2 state conract or state confract solicitation with or from a state agency in the exeoative branch or 2
quasi-public agency or 2 holder, or principzl of 2 bolder of 2 valid praqualificanon cemificate, shall knewingly solictt contributions fom
the smafe CORMTACIOr's OF prospective state contractor's emplovess or from a subcontractor or principalr gf the subcortractor on bebalf of (i)
an exploratory comuuimes of candidate committse established by 3 candidare for nomination or electon to the office of Govemor,
Liewtanant Governor, Anorney General, State Compiroller, Secretary of the State or State Treasurer, (1) 2 polinical comnuttes anthorized to
make conmibutions or expendimres to or for the bepefit of such candidates, or (i) a pamy commites.

DUTY TO INFORM

State conmacions and prospectve stte conmwactors are required fo inform their principals of the sbove probibitons, as applicable, and the
possible penzlties and other consequences of any vielaton thereof

PENALTIES FOR VIOLATIONS

Conmibutions or solicitations of conmrbutions made in violation of the above prohibinons may result in the following civil snd criminal
penaltes:

Civil penalties—Up to 32,000 or twice the amount of the probebited conmibutien, whichever is greater, agammst @ principal or a conmactor.
Amy state contractor or prospective state coniractor which fails fo make reasonzble efforts to comply with the provisions requiring notice to
its principals of these prolubitons and the pessible consegquences of their violatons may alse be subject o civil penaltes of up 1o 32,000 or
rwice the amount of the prolibited contribunons made by their principals.

Criminal penalties—Anry knowing and willful viclatoen of the probibition is a Class D felomy, which may subject the violator o
imprisomment of not mors than 5 years, or pot more than $5,000 in fines, or both.

CONTRACT CONSEQUENCES

In the case of 3 state confractor, conmibunons made or solicited in viclaton of the sbove prohibiions may result n the conmact being
voided.

In the case of 8 prospectve state conmactor, conmibutions made or solicited in vielsdon of the above prohibinons shall result in the conmact
dascribed in the stzte conmact solicitation not being awarded fo the prospectve smate conmractor, unless the State Elections Enforcemsut
Commission determines that mitiganng ciroumstances exist conceming such violation.

The Stzte shall not award sy other state conmact to auyone found m vielstion of the above prohibitions for a period of one yesr afier the
election for which such conmibution s made or selicited, unless the State Elections Enforcement Comnmission detenuines that mifigating
clrcumstances exist concerming such vielatdon

Additional informztion may be found on the website of the State Elections Enforcement Commission, many ¢ govisesc. Click on the link
o “Lobibyist'Conmactor Limitatons.”
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DEFINITIONS

“Siate coniractr” means a person, business entity of nonprofit organization that enters into a state contmact. Such person, business enfity or nonprofit
arganization shall be deemed fo be a stte contractor unil December thirty-first of the year in which such confract terminates. “State coniracior” does not
include a municipality or any other policcal subdivision of the sfate, mcluding any enfities or asseciatons duly created by the municipality or political
subdivisien exclosively amongst themselves 1o further any purpose authorzzed by stamuse or chamer, or an employes m the executive or lagislattve branch of
5tale government or a quask -public agency, whether in the classified or nnclassified service and full or part-time, and only in such person’s capaciny as a state
ar quasi-public agency emplayes.

“Prospective stafe CoRiractor” means 3 person, business entity or nonprofit orpanization that (f) submits a response 1o a state contract solicitation by the state,
 state agency or a quasi-public agency. or 2 proposal m response to 2 request for proposals by the state, a state agency or a quasi-public agency, umtl the
coniract has been entered imte, or (i) holds a valid prequalification certificate issued by the Commissioner of Administatve Services under section 4a-104.
“Prospective state contractor” does not inchede a municipality or any other political subdivision of the state. including any entifies or associations duly
creatad by the mumicipality or political subdivision exciusivaly amongst themselves to further any purpose authorized by stanrte or charter, or an emplmee
in the exscutive or legislatve branch of state Zovermment or a quasi-public agency, whether in the classified or unclassified service and fill or part-time, and
anly in sach person’s capacity as a state or quasi-public azency employes.

“Principal of a state confractar or prospective state conmactor” means (1) aoy individoal who is a member of the board of directors of, or has an ownership
interest of five per cent or mofe in, a state contractor or prospective state comfractor, which is a business entity, except for an individual whe is a member of
the board of directors of a nooprofit organization, (i) an individual who is employed by a state confractor or prospective state contractor, which is a busimess
enfify, as presidemt, treasurer o exacutive vice president, (iii) an individual whe is the chief executive officer of a state conmacion or prospeciive state
cantractar, which is ot a business enfity, or if a state confTactor of prospective skte conmactor has no such officer, then the officer who duly possesses
comparable powers and duties, (iv) an officer or an employee of any state contractor of prospective state conractor who has managerial or dircretionary
responsibilites With respect fo a strie conmract, (V) the spouse or a dependieyr child who is eighteen years of age or older of an individual described in this
subparagraph, ar (vi) 2 poliocal commuttes established or controlled oy an individual descrbed 1o this subparagraph or the business sptity or nooprodr
argamization that is the state coMTACior or prospective state Comiractor

“Siate copiract” means an agreement of coniract with the state or any state agency or any quasi-public agency, let through a procurement process or
atherwize, having a value of fifty thousand dollars or mere, or a combination or series of such agreements or coniracts baving a value of ooe hundred
thousand dollars or more m a calendar year, for (1) the renditon of services, (ji) the fumishing of any zoods, material, supplies, equipment or any items of
amy kmd, (ir) the constmaction, alteration or repair of amy publc boilding or public work, (iv) the acqustiion, sale or lzase of amy land or bailding, (v) a
licensing arrangement, of (vi) a graot, loan or loan guaramies “State contract” does not include any agresment of contract with the ste, any state agency or
amy quasi-public apency that is exclusively federlly fimded. an education loam, a loan to an individoal for other than commercial purposes or amy agreement
ar conmact between the state or any state agency and the United States Deparmment of the Wavy or the United States Deparment of Defense.

“Siate contract solicitation” means a request by a sfate agency of guasi-public agency. in whatever form issued, inchiding, but not linited to, an mvitaton o
Toid, request for propesals, request for information or reguest for quotes, imvitimg bids, quotes or other types of submittals, through 2 competitive procurement
process of anodher process authorzed by law watlving compeCiive procurement.

“Managerial or discretiopary Tesponsibilites with respect fo a state confract” means having direct, extensive and substantive responsibilities with respect o
the negotiation of the state comiract and not peripheral, clerical or ministenal responsibilities.

“Diependent child” means a child residing in an individoal's bousehold who may legally be claimed as a dependent on the federal income tax of such
individual.

“Solidt” means (A) requestng that a coniribation be made. (B) partcipatmg in any fimd-raising activities for a candidate commities, exploratory
committss, politcal committes or party committes, including, ut pot mited to, forwarding tickets to potendal comtributors, receiving contributions for
transeission to amy such commities or bundling contnbutions, (C) serving as chairperson, treasurer or deputy weasurer of amy such committes, or {I¥)
establishing a politcal commities for the sole pupose of soliciing or receiving conmibutions for any commities. Salicit does not include (1) makmg a
contrintion that is otherwise permitted by Chapter 155 of the Connectiout (enerl Stanses; (i) informimg amy person of a position taken by a candidate for
public office or a public official, {iif) notifying the person of amy activities of or comtact mformation for, any candidate for public office; or (Iv) serving as a
member M ATy party conmittee or as an officer of such copmmittes that is not otherwise prohibited in this secdom

“Subcoptractor” means any persod, business entity or nooprofit organizaton that congacts to perform pant or all of the oblizatons of 2 state contractor's
state contract. Such person. business entity o nooprofit organization shall be deemed to be a subcontractor wmtil December thirty first of the year in which
the subcomiract terminates. “Subcontractor” does not inchede () a ommacipality or any other politcal subdivision of the state, mcluding amy entities or
associations duly created by the manicipality or political subdivision exclusively amongzst themselves to further any parpose authorized by s@mte or charier,
ar (it) an emploves in the exeonve or legislatve branch of state povermment or a quast-public agency, whether in the classtfied or unclassified service and
fiall or pant-time, and only in such person's capacity as a state or guasi-public agency employes.

“Principal of a subconiractor™ means (i) any indhvidual who s 2 member of the board of directors of, or has an ownership interest of five per cent o more in,
a subcontractar, which is a business eoity, except for an individual who is 2 member of the board of directors of 2 nooprofit organizaton. (14) an individual
wha 15 employed by a subcontractor, which is a business entity, as president, freasurer or executive vice  president, (i) an individual whe is the chief
executive officer of a subcontmactor, which is not a business entity, or if a subcontactor kas no such officer, then the officer who duly possesses comparabla
powers and duties, (iv) an officer or an employes of any subconmacior who has managerial or discretionary responsibilities with respect fo a subcontract
with a state confactar, () the sponse or 2 dependent child whe is eiphieen years of age of older of ap mdividual described in this swoparagraph, or (vi) a
political commitee established or controlled by an mdividual described in this subparagraph or the busmess entify or nonprofit orzanizaton that is the
SubConimachor.
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[ ¥ Odginal Contract
[ 7Amendment #
(For Intarnal Use Onty)

IN WI'TNESS WHEREOF, the patties have executed this Conttact amendment by their duly authotized
tepresentatives with full knowledge of and agréement witlvits terins and-conditions, *

 SIGNATURES AND APPROVALS

The Contractor IS NOT a Busmess Assor.mtc under the Health Insurance Pottabﬂit) and As:countab;hty Act of "

' 1996 as amcnded

g X 0Lowt

SIGNATURE OF AUTfiogu 5D SIGNATORY Date

Yp Mg C.-TMoE

RINTED NAME OF »mTHQR,IZED SIGNATORY

]OP{ES’TAM Co.-wzm'.r.ribfzer ’ ' Date
fietry Rodeto du l\{ qw(a\«oﬁ?j_,é .

@ﬁ%ﬁﬁv\ﬂORNEY GENERAL (Approved as o fornt) Date

Robartl W Clar e
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