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Amendment Number:
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Contractor Contact Person: Dave Bechtel Tel :(203) 772-2050
OEC Contact Catherine Lenihan Tel: (860) 550.4436

STATE OF CONNECTICUT
PERSONAL SERVICE AGREEMENT
(“PSA,”, “Contract,” and/or “contract”)
Revised June 2018

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 witt

Contractot’s Name: CROSS SECTOR CONSULTING, LLP

Street: 2558 WHITNEY AVE, SUITE 201

City: HAMDEN State: CT Zip: 06518
Tel#:  (203) 772-2050

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

Contract Term | This Contract is in effect from 7/1/18 through 6/30/19.

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.S8.7).

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 Cross Sector Consulting, LLP
Acency: | 450 Columbus Boulevard Contractor: 2558 Whitney Ave, Suite 201
MY | Hartford, CT 06103 n Hamden, CT 06518
Attention: Catherine Lenihan Attention: Mark J. Nickel
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’ ptior wiitten 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 SUPPORT FOR PREGNANT AND PARENTING
TEENS, WOMEN, FATHERS AND THEIR FAMILIES (SPPT) PROGRAM (“Program”) 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 services, Contract performance, quality assurance, repotts, and terms of payment.

A.

B.

TERM. This contract shall be in effect from 7/1/18 through 6/30/19.

PURPOSE. The Contractor shall provide project evaluation as required by the Federal SPPT grant award in
Part I, Section C. The Contractor will work with OEC to track data on Program implementation, outputs
and outcomes, and provide assistance to school districts receiving SPPT funding with Continuous Quality
Improvement strategies.

FEDERAL REQUIREMENTS.
1. The Contractor’s DUNS number is 075411967.
2. This contract receives Federal funding under the SPPT Grant as administered by the Health Resources and
Services Administration (HRSA) as follows:
Grant Number: SP1AH000055-01-00
CFDA (Catalog of Federal Domestic Assistance) Title: Connecticut Office of Early Childhood Support for
Expectant and Parenting Teens, Women, Fathers, and Their Families Program
CFDA Number: 93.500
Award Years: 2019
Research and Design: No
Name of Federal OEC Awarding: Department of Health & Human Services, Public Health Service
3. In addition to the Federal Funds provisions of Part IT of this contract, the Contractor shall adhere to the
Federal requirements specific to the funding allocated to this contract as provided by the OEC. Further
guidance is available in the HHS Grants Policy Statement located at
https:/ /www.hhs.cov/sites/default/ files /grants/grants /policies-regulations /hhsgps107.pdf
4. Unless the Contractor submits to the OEC previous written authorization from the Federal awarding agency
prior 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.
5. The Contractor shall not seek reimbursement from the Federal Government for any of the services offered
by the Program.
6. 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 Circular as set
forth in 2.CFR Part 200 and as updated from time to time.

b. Federal funding shall be released by the Department contingent upon receipt of federal monies by the

Department in compliance with the Federal Cash Management Improvement Act (CMIA), 31 US.C. §
6501 et. seq. of (1990).
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Federal Funding Accountability and Transpatrency Act (FFATA):

a.  The Contractor shall register with the Federal System for Award Management (SAM) at
https://www.sam.gov to assist the Department with meeting its obligation to comply with the Federal
Funding Accountability and Transparency Act (FFATA).

b.  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 Department.

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, ot any of its subcontractors ot vendors, has
performed any of the following actions:

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

ii.  Procure a commercial sex act during the period of time that the award is in effect; or

i, Use forced labor in the performance of the services under this contract.

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

D. CONTRACTOR RESPONSIBILITIES. During the term of the contract, the Contractor shall perform the
following duties:

1.

Analyze data from school districts participating in the SPPT program and Community Based Organization
(CBO) program implementation activities and provide monthly data dashboatds that support Plan, Do,
Study, Act Continuous Quality Improvement cycles;

Analyze and report to OEC semi-annually on student demographics and service delivery as related to
education, child outcomes and enrollment;

Revise reporting forms, as needed, to ensure complete and accurate data is collected at each district and CBO;

Design and analyze annual participant surveys that solicit feedback on implementation accomplishments and
challenges, program quality and outcomes;

Conduct annual site visits to State-contracted SPPT programs, including interviews with staff and partners
(e.g, local advisory committee members), and conduct annual interviews and focus groups with State staff
and partners (e.g., state advisory committee);

Produce annual reports that summarize successes, challenges, lessons leatned, and recommendations for mid-
course adjustments. These reports will include required OAH performance measures and SPPT outcomes.

Reporting Requirements. The Contractor will submit cumulative reports of all programmatic activities to
OEQC, in a mutually-agreed upon format, on ot before 4/30/19 and 10/31/19.

E. OEC RESPONSIBILITES. During the term of the contract, the OEC shall perform the following duties:

1.

OEC shall coordinate and support the Contractor’s evaluation efforts through ongoing in-person planning
meetings, data strategy sessions, provider meetings and Early Childhood Information System (ECIS) training;
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2. OEC will provide quartetly de-identified, individual data to the Contractor for analysis and evaluation; and

3. OEC will provide the Contractor with “report only” access to ECIS to view and print reports required for

analysis and evaluation.
F. CONTRACTOR PAYMENT AND BUDGET.

1.  Payments.

a.  PFor the performance of the services and tasks described herein, the Contractor shall receive quarterly
paytnents at a maximum dollar amount not to exceed $40,000.00.

b." All payments to the Contractor will be contingent upon availability of funding; and upon the OEC’s
receipt and approval of itemized invoices with a detailed description of the work completed.

c.  The Contractor acknowledges that the 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.

2. Budget. The Contractor agrees to utilize OEC funds in accordance with the budget on page 6 of this

contract.

3. Budget Revision. The Contractor may transfer funds from one category to another (except for equipment,
personnel and fringe) in the agreed upon and approved budget included in this contract for a single
component without prior notification of the OEC.

Effective Dater  13£2812038
COHTRACT HUMBER: 4BOECSPTPILSC $40.000
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G. PROCEDURE FOR TERMINATION. In addition to the sections in Part II of this contract, upon
delivery to the Contractor of a Notice of Termination specifying the nature of the termination and the date
upon which such termination becomes effective the Contractor shall:

1. Stop work under the contract on the date and to the extent specified in the Notice of Termination,

2. If the OEC so directs, terminate all subcontracts to the extent that they relate to the performance of work
terminated by the Notice of Termination or assign to the OEC in the manner and to the extent directed by the
OEC all of the right, title, and interest of the Contractor under the subcontracts not so terminated, in which
case the OEC shall have the right, in its discretion, to settle ot pay any and all claims arising out of the
termination of such subcontracts;

3. Complete the performance of the work that has not been terminated by the Notice of Termination; and

4. Be entitled to payment for services agreed upon by the parties and rendered to the OEC’s satisfaction through
the effective date of termination.

H. LIAISON. Both parties agree to have specifically named liaisons at all imes. 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 regarding fiscal matters: Getald Mallison, Fiscal Administrative Supervisor,
Oftice of Early Childhood, 450 Columbus Boulevard, Hartford, CT 06103, Gerald.mallison@ct.gov.
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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.

“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
p g
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 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, 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 wiitten 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 repotts, 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.

“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
T | p p
parties or due to the Contract’s term being completed.
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12. “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.

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

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

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

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

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 [insert Agency name] or the
State of Connecticut. The views and opinions expressed are those of the authors.” Neither the Contractor not 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.

2.  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 Partles’ plants and places of business which,
in any way, are related to, or involved in, the petformance of this Contract.

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

iii.  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.

tv.  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

Page 8 of 21



REV. June 1, 2018 18OECSPTP1CSC

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.

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.

. 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 (it) 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 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.

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 patty 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);

id.  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
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10.

embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements or
receiving stolen property;

iii.  Are not presently indicted for or otherwise criminally or civilly charged by a governmental entity (federal,
state or local) with commission of any of the above offenses; and

iv.  Have not within a three year period preceding the effective date of this Contract had one or more public
transactions terminated for cause or fault.

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

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

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

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.

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 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 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.

¢ 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 merely 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
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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.

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

11.  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 coutts 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 jutisdiction 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.

12. 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 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.

13. 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.
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14. Representations and Warranties. Contractor shall:
a.  perform fully under the Contract;

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

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 ate 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.
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@ Noamendment to or modification or other alteration of this Contract shall be valid or binding upon the parties
unless made in writing, signed by the parties and, if applicable, approved by the OAG.

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

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

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

(© Ifthe Agency decides to reduce the compensation, the Agency shall send written Notice to the Contractor no
later than thirty (30) Days prior to the first scheduled training on July 21, 2015. 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.

2.  Contractor Changes and Assignment.
(1) The Contractor shall notify the Agency in writing:

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

(2) 1o later than ten (10) days from the effective date of any change in:
(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

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

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

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

(2) 'The Agency shall notify the Contractor of its decision no later than forty-five (45) Days from the date the
Agency receives all requested documentation.

(3) ‘The Agency may void any assignment made without the Agency’s consent and 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.
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3. Breach.

(@  If either party Breaches this Contract in any respect, the non-breaching party shall provide written notice of the
Breach to the breaching party and afford the breaching party an opportunity to cure within ten (10) Days from
the date that the breaching party receives the notice. In the case of a Contractor Breach, the Agency may
modify the ten (10) day cure period in the notice of Breach. The right to cure 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) houss’ 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;

(@) 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.

(9  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.

() Nomn-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.
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b.  If this Contract is terminated for any reason, cancelled or it expires in accordance with its term, the Contractor
shall do and perform all things which the Agency determines to be necessary or appropriate to assist in the orderly
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.

¢.  Termination.

i.  Notwithstanding any provisions in this Contract, the Agency, through a duly authorized employee, may
Terminate the Contract whenever the Agency makes 2 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.

fi.  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
TXT.

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 appropxiate, 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.

vii. 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 untl the date of termination or
cancellation for operation or transition of program(s) under this Contract shall not be subject to
recoupment.

vifi. 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

Page 15 of 21






REV. June 1, 2018 180ECSPTPICSC

replacesment contractor which the Agency designates, all subeontzacts, purcliase orders and other:
commitments, deliver to the Agency all Records and other. itiformation. pertaining to its Performance; and
remove: from State premiises, whether leased or owned, all of Contractor’s property, équipment, waste:
miaterdal and, rubbish.related to its Performuance, ol as the Agencimay request.

. PFor breach orviolation of ady’ of the provisions in the section c'oncefning Repﬁ'esen&itiodé‘ and
Warranties, the. Agenq rnay Termminate the Contract inaccordanee with its terms and revoke an conseénts
to assignments, given s if the assignments had:never been requested or consented to, without {ability to.
the Contractor or Contractor Parties or any third party.

x.  Upon Termination:of the Contract; 4ll rights and-obligations shall be:pull and void, so thatno party shall
have ariy forther zights.or obligations to any other party, except-with: respect to the-sectiors swhich survive
Termination: All fepresentations, varrarities, agreements and tights of the purties under the Contract
shall survive such Termination to the extent not-otherwise limited in ithe Gontract: and without each one-
of thetn havirig to be -s_pemﬁcally mentioied in the Cortract,

xi.  Termination of the Contract pursuant to-this section shall not be deemed fo bea breach of conteact by
the Ageney,

d.  Transitibn:after Termination or Expiration of Contract..

I I this Contrast is terminated: for: any reason or it expires i accordance with its term,. the.Contractor-shall do
and perform:all. things which the: Agenm determines to be necessary or appropiate to. assistin the orderly-
cessatiort of Services it perforins nnder this Contract. In ordes to complete such teansferand wind dotwn the
performance, and only to the extent necessary or approptiate, if such activities are expected to take place
Beyond the stated énd of the Conitract term then the Contractshall be deeméd to have been automaﬂmﬂy
e\tended by the mutiral conserit of the parties prior to its expiration without any affirmativeact of either

aghy;d ‘cludmg' ecuting an amendment to the Contract to-extend the teras, but only until the transfer and

winiding dotwn are complete.

fi.  Ifthis Contract.is terminated; cancelled or not renewed, the Contractor shall return to the Agcncv any
equipment deposits or:dovwn payments inade or pirchased with start-up funds or other. fuads. speclﬁc'ﬂly
pnated _for such pu: ose: under tlus Contract in, accordance \uth the Wntten mstruct{ons from the

fmme 1 the letter of mstrucnons, the oabractor shall qftect the retusns to t_he Agem,} no. later than smt\’
(60) days from the date th itractor receives Notice,

Amencans w1th stabxhncs Act. The Cont;mcton shiall be agd rémiinin coripliarice Withthe Arnerieais with
/4 ) as amended ﬁ:om tirmie to time (“Act”) to the extent applicable, dunng

'h tnay be-imposed upoit the state.as:

- s 2ppl c'able the Gontractor shall complv
wﬂ:h section 504 of the: Feder:al Rehﬂblhtanon Act of 19 1.7, a5 'unended ‘o Hibie to tinge, 29 U.S.C. § 794 (Supp.
1993), IEga;dlr;g acgessito programs and facilifies by people with disabilities.

U‘tﬂizafi‘on of Bﬁnoﬁty 'Busincss Entcrpﬁses. 'The Contmctds: 'shq]l' p&r‘fcimn under th‘is ’Con‘tmct in a‘ccor‘dance wi'tli:

4.  For purposes of this.Section, thie following terims dre defiried as follotws:

(1) “Commission” means the Commission.on Human Rights and: Opportunities;
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“Contract” and “contract” include any extension or modification of the Contract or contract;
“Contractor” and “contractor” include any successors ot assigns of the Contractor or contractor;
“Gender identity or expression” means a person’s gender-related identity, appearance or behavior,
whether or not that gender-related identity, appearance or behavior is different from that traditionally
associated with the person’s physiology or assigned sex at birth, which gender-related identity can be
shown by providing evidence including, but not limited to, medical history, care or treatment of the
gender-related identity, consistent and uniform assertion of the gender-related identity or any other
evidence that the gender-related identity is sincerely held, part of a person’s core identity or not being
asserted for an improper purpose.

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

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

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

“mental disability” means one or mote mental disorders, as defined in the most recent edition of the
American Psychiatric Association’s “Diagnostic and Statistical Manual of Mental Disorders”, or a record
of or regarding a person as having one ot more such disorders;

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

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

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

b.
@

@

®)

The Contractor agrees and wartrants that in the petformance of the Contract such Contractor will not
discriminate ot permit discrimination against any person or group of persons on the grounds of race,
color, religious creed, age, marital status, national otigin, ancestry, sex, gender identity or expression,
status as a veteran, intellectual disability, mental disability or physical disability, including, but not limited
to, blindness, unless it is shown by such Contractor that such disability prevents performance of the work
involved, in any manner prohibited by the laws of the United States or of the State of Connecticut; and
the Contractor further agrees to take affirmative action to ensure that applicants with job-related
qualifications are employed and that employees ate treated when employed without regard to their race,
color, religious creed, age, marital status, national origin, ancestry, sex, gender identity or expression,
status as a veteran, intellectual disability, mental disability or physical disability, including, but not limited
to, blindness, unless it is shown by the Contractor that such disability prevents performance of the work
involved;

the Contractor agrees, in all solicitations ot 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 wotrkers’ 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;
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(4)  the Contractor agtees to comply with each provision of this Section and C.G.S. {§ 46a-68e and 462-68f
and with each regulation or relevant order issued by said Commission pursuant to C.G.S. §§ 46a-56, 46a-
68e, 46a-68f and 46a-86; and

(5) the Contractor agtees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commission, and permit access to pettinent 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 conttact is a public wotks contract, municipal public works contract
ot conttact for a quasi-public agency project, the Contractor agrees and warrants that he or she will make
good faith efforts to employ minotity business enterprises as subcontractors and suppliers of materials on
such public wotks or quasi-public agency projects.

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

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

The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or purchase
order entered into in order to fulfill any obligation of a contract with the State and in every subcontract entered
into in order to fulfill any obligation of a municipal public wotks contract for a quasi-public agency project, and
such provisions shall be binding on a subcontractor, vendor ot manufacturer unless exempted by regulations or
orders of the Commission. The Contractor shall take such action with respect to any such subcontract or
purchase otder 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 ot 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 ptior thereto to protect the interests of the State and the State may so enter.

The Contractor agrees to comply with the regulations refetred 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 duting the term of this Contract and any
amendments thereto.

(1) The Contractor agrees and warrants that in the performance of the Contract such Contractor will not
disctiminate or permit disctimination 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 ate treated when employed without regard to their sexual orientation;

(2) the Contractor agtees 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 wotkers’ 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 putsuant to C.G.S. § 46a-56; and

(4)  the Contractor agtees to provide the Commission on Human Rights and Opportunities with such
information requested by the Commission, and permit access to pertinent books, records and accounts,
concerning the employment practices and procedutes of the Contractor which relate to the provisions of
this Section and C.G.S. § 46a-56.

The Contractor shall include the provisions of the foregoing paragraph in evety subcontract or purchase order
entered into in order to fulfill any obligation of a contract with the State and such provisions shall be binding
on a subcontractor, vendor ot manufacturer unless exempted by regulations or orders of the Commission. The
Contractor shall take such action with respect to any such subcontract ot 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
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Contractor may request the State of Connecticut to enter into any such litigation ot negotiation ptior thereto to
may req y g g p
protect the interests of the State and the State may so enter.

Executive Otdets. This Contract is subject to Executive Otdet No. 3 of Governor Thomas ]. Meskill,
promulgated June 16, 1971, concerning labor employment practices; Executive Otder No. 17 of Governor Thomas
J. Meskill, promulgated February 15, 1973, concerning the listing of employment openings; Executive Order No. 16
of Govetnor John G. Rowland, promulgated August 4, 1999, concerning violence in the wotkplace, 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 setvices 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 cettain candidates for office. If
Executive Order 14 and/or Executive Otrder 49 ate applicable, they ate deemed to be incorporated into and are
made a patt of the Contract as if they had been fully set forth in it. At the Contractot’s request, the Client Agency or
the Connecticut Department of Administrative Services shall provide a copy of these orders to the Contractor.

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 ptincipals of the contents of the notice reproduced below:
http://www.ct.gov/seec/lib/seec/forms/contractor_reporting_/seec_form_11_notice_only.pdf

OONNECTICUT STATE ELECTIONS ENFORCEMENT COMDOSSION
Fev. 111
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This notice is prot vided under the authaity of C ticut General Statutaz §9-612(g)(2}), as amended by P.A. 10-1, and is for
the purpoze of informing state contractors and prospactive state contractors of the following law (italicized words are defined en
the revarse side of this page}.

CAMPAIGN CONTRIBUTION AND SOLICITATION LINOTATIONS

o stare '\ Prospactive state . principal f a siare & or principal of & prospective siave ¢ ', With regard
10 & S7RLG COMITACT OF 51aie TOMTact solicitation with or from & stats agency in the executiva branch ara m.ss:-puhh: agancy a' K haldar ar
principal of a helder of a valid prequalification certificare, shail maka a contribution to (i} sz exyl V& er candid
ishad by a candidate for inaticn or afecrion to te offite of Govarner, Lienrenanr Goverror, Aromey General, Stae Cmn;xro]]er,
Secretary of the State or State Traasurer, {ii) a political commires sukorizad to maks conmwibatons or axpenditures to or for the benefit of
guch caadidates, or (iil} a party commires (which inciudas town commirnses).
In addition, no heolder or pmmpz] of a holder of 2 valid preq'nahﬁ.cagmn cestificate; shall mske a ¢ fon to {f) an exp ¥
i or candi lished by a did: ion or elecgfon to the office of Smte senator or State
rapresenzmve {)a pulmcal committes suthorized to make cmammauus or expenditures to or for the tanefit of suck candidates, or (i) 2
panty comnmitee.
On aad after Jamaary 1, 2011, no stete coniracior, prospactive state contractor, principal of a stare conmactor oz principsl of a prospective
£zate contracter, with ragasd to & state contract or stats contract solicitation with or from 2 state agency in the exerutive branch or e
quasi-public azancy or & holdsr, or principal of & holder of z valid praqualification remificare, shall Imowingly soficit confributions from
i:ue £730e CORMACION'S OF Praspectiva stata r.emramz‘s iploveas or from a sube oz principals of the subcontraceor on bekalf of (i}
or candi bliched by 3 candidare for ination or elecdon to the office of Govemor,
Lm:tenm Ga"emnr Atorney General, Sma Cremprmrolles, Secratary of che State or Stare Treasurer, (i) 3 politcal commitree suchorized 1o
mzke conributions or expenditares 1 or for taa berefit of suck candidates, or (i) 4 party comnizee.

DUTY TO INFORM
Srate ConITactorns ard prospective state £ONITACTOrs Sre reeu:ed ta informs their principals of the abewe prohibitons, as applicable, and the
ible panalties and other ¢ of any  tharsof
PENALTIES FOR VIOLATIONS
Conmibutons or selicitations of ¢ ions made in violstion of the above prehibitfors may resulr in the following civit and criminal

penaldes:
Civil penalties—Up te $2,000 or twice tha smount of tha probitited conwibutien, whichever is graater, agaivst 3 principal or 2 contractor.

Any smte CORITICIOT & nzospacm'e smate conmracter which fails 1o make ressonable effores 13 coriply with the provisions requiring notice to
1:spunc:palsm“me=e and the poasible c as of their violations may alse be subject to civil penaities of up to §2.000 or

twvice the ameant of the probibived canmm;m:s made by ﬂzerr prizcipals.

Criminal penaltiss—Any knowing aad willful violation of the prolibition is a Class D felomy, which may subject the violator to
imprisonnent of not moe tasn 3 yaers, or zot more than $3,000 in fines, orboth.

CONTRACT CONSEQUENCES

In the caze of 3 stare conracror, coamiburions mads or solicred in violaden of the sbove proaibitions maw result in the conmact being
veided.

Ir: the case of 2 prospective stata contractor, certritutions mzde or solicited in vielation of the sbove prohibitions skall result in the conmact
described in the stete contract solicitation not being awarded to tha progpective swate contracter, unless te Srate Electons Enforcemant
Conmuission datermines that mitizatng circumstzrces exist concarning such violation.

The State shall not award any other state conmract to anvone fourd in vieletion of tha above profbitions for a period of one year after the
slaction for which such conmibution is made or solicized, unless tha Stare Elaczions Enforcamant Commission demennines that minigatng
circurstances 2xist concerning such viclation.

Additional information mzy be fornd on the website of the Stare Elections Evforcement Commission, wwvwy chgovsesc. Click on the fink
to “Labbyist'Contractor Limitazions.”

Page 19 of 21



REV. June 1, 2018 18OECSPTPICSC

CONNECTICUT STATE ELECTIONS ENFORCEMENT COMMISSION
Rev. LIL
Pagelafl

_ DEFINITIONS

“Atate comiractas means a pecson, business ewtity or nonprafit organizatior fhat enters into a state contract. Suck persom, business extty of nonprofit

izatiow shail be dermead 1o be 2 state coctractor 1mtl Decamber thirry-first of the yaar ir whick such cootmacr serminabes. “State conmacios™ does net
incleds a moricipality or acy otier politzzl subdivizien of the state, fneiuding 2uy snsities or asseciations duly created by the maricipality or political
subdivizion evclizively amongst themsslves 1o fisher amy purposs anthorizad by stanuse or charr, oF an amplioves i the exarutive or fagilatve branch of
shate govarnment o a quasi-pablic 2zercy, whether in the cassifiad or unclassified service and Al or pan-ime. avd only in zuch parsan's capacity 2s a stae
or quasi-public agency emwployes,

“Prozpectve siale COLTACHAL means & pessed, businass eriity or nenprofit organization that () submwits 2 resporse to 2 St18 CORIAC solicizaton by the state,
2 stats aency or a quasi-public ZZENCE. O & oropaszl in resgonse 1o & Tequast for proposals by the state, 2 e agency 0T 2 qmﬂ publ_{ agapcy, untl the
contract ks basn snssr=d into, or 7ii) holds a valid prequalifzation cemificate issuad by the Commissionsr of Adnristadive Services tadar Section 42-104,
~Prospective sate contractor” does not irclvde a waricipality or 2ey othar palitical subdivision of the state, including any entities or asseciations duly
craated by the numieipality or polisical subdivision suciusivaly amonzss themselves to fuscher any purpose sushorized by seatute o charier, or an emplovee
it the sxscurive or legislative branck: of state governiant or a quasi-pubiic agency, whether in the classified or urclassified service md 5:L of part-tims, and
orly iz such persons capacity as a stz o q_-.m:.-gubm: agercy enmloyes

“Principel of 2 state cOmracror or [FosgacHve stata conmartor” mean: {3 aoy individual who is a mamber of the board of directors of, arkasan wwsh:ip
ivterass of Sve per cent of more in, @ state ConmACIer 07 prospective sate comacser, which &t a business entity, except for an individual whoisa mwearher of
1k board of directors of a nonprofic orzanization, {if) an individual who is smployed by 2 =tate conmactor arpmspecuw st coafracter, which iz 3 busimess
enrity, 3s prazidest, weasures or exarutiva vics president {(jii} an individual who is the chief executive officer of a staie coamacior of prospective shatz
copiractor, which is cot & basiness enticy, or if a state comTactor or prospactive st contrasior kas ra such officar, then the oFfices wha au_} pOsE2EE
coeparable powars and durdes, {ix)) an officer o1 an erployee of axy siAt: coniActor of prospective sate contracter who has manageriol or discretienmry
responsibilities Witk respact 10 @ S canmact, (V) the spousa or 2 depende ciiid who is sighteen years of 222 or elder of an individual dascribed iz i
’anm.gmph orvi}a politizal commirtes estyblished or corzrolled 'y an ivdividuat described in this subperazraph or the business extity or acapeod
organization that is the siate CONACIOT O PIOSPECTn sTte CONRCT

“Sate comirac” ma2ms A agresment of conzct with the siate or any sixte 2zency or acy quasi-public agency. let through 2 procuremers orocess of
otharwise, kaviag 2 value of Efty thousand dollars or morz, or a combiration of series of suich agreemsr: or cortracts having a valus of oos kundred
thousand doliars 9z macss in a celendar year, for i} the rendiiion of services, (if) the fumishirg of any seds, material. supplies, aguipmans or 2oy itemws of
2y kind, 5 the consmaction altemtion or © 'zparu'» oy puilic baildivg m']:e;lb}u. work, [iv] the acquisition, sale or lazze of amy land or baildics, r,‘_\.] 1
licensing ammangement, oF (v 2 grant, loar or loan guarantes “Suate conmact” does rot inchade aoy agramenx or contract wit the sis, amy state agency ar
iz qusi-pubtic apency that i exclazively fedemily imﬁai an edvcatior lozn. 2 foas to an individuat for pther than commercial puspasas O 2y Agreement
or conmact Derwesr the state of INy sizte agercy and 1k Tnirad Stxtes Ceparmeant of the Mavy o the Unisad S4ates Deparmnan: of Deficse.

“Lare contact solickmben” mean: & request by a shatz agancy of guasi-puklic agency, in whatever form isswed, including, bux wot Hmited fo, 2n tovittten o
Bid, requast for proposals, requast for information or regnest for quotes. imvitng tids, quoses or othar types of subavitils, throuzh & competitive procurement
process o7 anciher procass muthorized by law waiving competiive precuremant.

“Managerial or discretiorary raspoasibilites with respect 1o 2 state CoNIACT means having &rect, extensive 2nd substantive resporsibilities with respecs to
1 negodadon of the state conact and not periphem!, clarical or mizistesial sesporsinilities.

“Dependant hild" miears a child rastdfng in an individual's Bouselold who my lezally be cizimed az & deperdert on the faderal income s of such
individial.

“Solici:" means (&) requestng that 2 rentribatien bs made, (B) partcipaing in azy fimd-raising acrivites for a candidass cearmittes, exploraesy
copmdttes, political commiztas o7 party copwittes, incladieg, D ot timltac 1o, forwarding ticksts to poterdal contriburess, receiving comthutiens for
acsmiszien o any such commiitee or huadling contibution:, ) ¢ .emng 2z cheirperzon. treasurer of dapuaty Teasuzer of aay such committes, or (D}
estaylishing 2 polirical conemittee for te zole purpose of sodicitng o Teceivics commibutiors for any comemines. Solicit dees wot inchude: () m..k.ng a
coniisution that is otharwise peazmaday Clapter 155 of the Connacticus Graneml Stanutes; (i) mfcm:ug any person of a posttior taker by a candidate for
pubtic office oz a pablic effcat, Gil) noifving the parson of any actvifies of or coatact fnfnrmation for, amy candidase for public office; or (iv) serving asa
member o any party commmistes or a5 an offcer of such cormitese that is not otherwiss prohibited in dhis section

“Zubconsractor” mears acy person, business ertity ar nonprofit organization that conmacts to perform pari or 2l of dhe oblization: of 2 sfate cortrackor's
state coiract. Suck parson. buzimess entiy of monprodit organization skall be deamad to ke a subcenmacter wmti Decembar thiryy £rst of the vaar iv which
the subconmact ramminates. “SubconTactor” does not inchede (3) a mumécipality or sy odhar political subdivisien of the sz, including awy snrites or
assarizitons duly craated by the mardcipality or pmatﬂ. sabsdivision exchsivaly amonzs: themeebves o further any parposs zuthorized by staacs o charter,
or {ii} a emaployee in the executive or legislative brarch of state govermment or 3 quas-public spency. whether in the classified or uclassified sarvics acd
ful! or pam-tims, 2nd oudy in suck persen's capaciy 25 a sk or gm:n-]mbh 2gency employes.

“Principal of a subcenmactor™ muaans {i} aay indtvidual who ts 2 member of tha toard of direczoss of, of has an ownership irerest of five par cec: or mese ia,
2 mubcoriractor, which is 2 business extity, except for aa ivdividual who iz & member of the board of dirartor: of 2 noaprofi: organizagon, (i) 2n individeal
who i3 ewnloyed by 2 subconactor, which iz a basipsss antity, &5 presidant, magsuTer of execulive vice presidect, (i) an individuzl who i the chiaf
evecurve officer of & subcorTactor, whick is noz a Zusiness entity, or i€ a subconsmactor kas ne sach officar, then the offrer who duly paszesses cenparable
powers and dities, (v} an officer or an employes of 2y subreamacier who has marazerial or discretionary sesporsivilities with respect 10 2 subconaact
witk a state congctor, (v the spouze or 2 dependent child whe £s eiphieen years of 2ge or older of an ndividual described in this sudparazraph, or (vi} a
pelitical commyitten established or corirelled by an individua® describad it tis subparagraph of the business ity or rocgrofit arganization that is the
shoenmactor
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[ X ] Original Contract
[ ]Amendment #
(For Internal Use Only)

IN WITNESS WHEREOF, the parties have executed this Contract amendment by their duly authorized
representatives with full knowledge of and agreement with its terms and conditions.

SIGNATURES AND APPROVALS

The Contractor IS NOT a Business Associate under the Health Insurance Portability and Accountability Act of
1996 as amended.
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MARK]. NICKEL, Managing Pariner Date
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BETH BYE, Commissioner— Date

CONNECTICUT ATTORNEY GENERAL (APPROVED ASTOFORM)

Lura Thtm 5, /.4019

ASST. / ASSOC. ATTORNEY GENERAL Date
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