State of Connecticut
Department of Social Services
25 Sigourney Street, Hartford, CT 06106

NEIGHBORHOOD FACILITIES (BOND FUND)
FUNDING FOR CONSTRUCTION OR RENOVATION

Contractor: Connecticut 4 H Development I'und, Inc. Contract #: 011C4H-NF-01
' CORE-CT #: 12DS8S6003BY

Contractor Address: 158 Auer Farm Road TEPF Project #: 6100-03-0396
Contractor Address 2: Bloomfield, CT 06002

Contract Amount: $571,650.00 Contract Period: 4/27/12 —06/30/15

Bond Commission Approval: 04/27/12, Special Act #1, 2005, May Special Session, As
Amended, Scction 13(m){12)

Statutory Authority: C.G.S §4-8, 17b-3

A lien IS required as a condition of this contract.

Description of Project: It is the understanding of the parties that the Contractor shall
utilize the funds provided through this contract for construction of classroom additions and

renovations to its science centet. The project will consist of the following work items:

1) The construction of two new classrooms, suitable for use with students from pre-K
to adult;

2) The construction of two multi-fixture restrooms for use by students, staff and adult
visitors,

3) 'The relocation of administrative offices;
4) The construction of a teaching greenhouse* and conversion of a current structure into
meeting and instructional space connected to the greenhouse. (¥ Greenhouse funded

separatcly under a grant from UConn Foundation.); and

5) Other related work items to accomplish the above project.
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Current and Future Utilization of Facility: The 4-H Center at Auverfarm had more
than 10,000 student visits last year. Two classrooms are filled three days a week with
classes from Bloomfield’s Wintonbuty Farly Childhood Magnet school, and the center
is in desperate need of additional classroom space to mecct requests from school
districts for additional programming. Collaboration is underway with Bloomficld
Public Schools to set up a weekly program similar to that serving their magnet school
so all Bloomfield eatly childhood students will have the on-going science/farm
education program cutrently reserved for magnet school students. The new space will
also be available to serve as meeting rooms, and space for special cvents outside of
school hours.

Increased program fees from use of the additional space, and increased charitable
donations to suppott use of the 4-H Education Center by Hartford children, one of the
largest categories of charitable giving for the Center, will support the additional
expenses incurred by constructing and utilizing the new educational space.

State funding for this new space will also allow the contractor to provide mote
restrooms, which currently has only two restrooms to scrve all student and adult
visitors and staff. Constructing new classrooms will also allow reconfiguration of our
live animal exhibits so they are more easily accessible for viewing by children with
allergies that currently keep them out of the animal barn.

The new space will be used to expand the contractor’s eatly childhood education
program, doubling the number of children served. Based on our cutrent program, the
new program will generate an additional 6,480 student visits each year. It will also allow
an increase in the size of our summer farm academy, generating 1,200 additional
student visits. If just 10 adult education classes or meeting rentals are held, a minimum
of 400 visits will occur. Two new 4-H clubs meeting weekly in the new space will
produce 1,440 additional student visits. By adding two large classtooms to the three
classtooms curtently in use, the number of students served will nearly double from the
current 10,000 to 18,880,

The current staff of the 4-H Education Center at Auverfarm, led by the Executive
Director and supported by full ime Education Coordinator, Farm Manager, and Office
Manager, will manage the new programs. At least two new teachers will be added to the
cutrent education staff of six full ime and part time teachers. Summer and seasonal
programs will see the addition of three to four seasonal staff in the education and farm
depattments.
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PART I

EFFECTIVE DATE — T'his contract shall become cffective only as of the date of sighatute by the

Department’s authorized official(s) and, where applicable, the date of approval by the Attorney General. Upon
such execution, this contract shall be deemed effective for the entire Tertm specified below. ‘Lhis contract may
be amended subject to Part II, Section C.1. of this conttact.

B. TERM - This contract shall be in effect from 04/27/2012 through 06/30/15.

C. REPORTING:

Date of Project Completion. Throughout the term of this contract, the Contractor shall provide quartetly
project status reports up to and including the date of project completion, which shall be defined as the date
on which all work commissioned under this contract is concluded. Such reports shall include current and
cumulative fiscal reports detailing expenditures by approved budget line item, as set forth on page 5, for the
most recent calendar quarter.

Throughout the term of this contract, the Contractor shall provide the Department with quarterly narrative
project status reports, including an explanation of circumstances that may cause delays in the use as
intended of the facility described on page 1 of this contract.

Such reports as listed above shall be due to the Department no later than 30 days from the end of each
calendar quarter.

Throughout the term of this contract, the Contractor shall provide the Department with annual reports
describing the programs currently using the facility described on pages 1 and 2 of this contract

Throughout the term of this contract, the Contractor shall provide the Department with annual reports
describing the programs and the numbers of petsons setved in the facility during each 12-month period of
the 10-year assutance period described herein. The Contractor shall submit such reports to the Department

- on or before July 1%t of cach calendar year following the date of project completion defined in B.1 above

until the 10-year assurance as to use listed herein has been satisfied.

D. CONTRACTOR PAYMENT:

1.

Budget: The Contractor agrees to utilize funds provided under this contract in accordance with the budget
on page 5 of this contract.

The Contractor warrants that the funding schedule as approved by the State Bond Comimission pertaining
to this project is accurate, and that all funding aside from that funding provided under this contract is in

place and avadable. Further, the Contractor will inform the Department immediately of any change in the
amount or nature of the project funding,

Payments:

a.  The Contractor may utilize an amount not to exceed $571,650.00 for the period 04/27/12 through
06/30/15 to complete the project as set forth on pages 1 and 2 of this contract.

b.  An inital payment of $115,000.00 shall be made upon cxecution of this contract by the Departiment
and approval of the same by the Office of the Attorney General.
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Subsequent payments not to exceed $456,650.00 shall be made to the Contractor by the Department
prior to the Contractor’s completion to the Department’s satisfaction of the project as set forth on
page 1 of this contract, and review and approval by the Department of all status and fiscal reports
submitted by the Contractor as required hercin.

c.  Payment hold back. The final payment cqual to $28,582.00 representing approximately 5 % of the
contract amount listed herein, shall be held back by the Department, to be made to the Contractor by
the Department upon the Contractor’s completion to the Department’s satisfaction of the project as
set forth on page 1, and review and approval by the Department of all status and fiscal reports
submitted by the Contractor as required herein.

d.  Payments shall not include the amount of funds listed in the Contingency category of the approved
budget. Payment of such funds may only be made after approval by the Department of a formal
budget revision documenting the movement of some or all of the Contingency funds to another
budget category for appropriate project expenses.

e.  Payments made through this contract will not be provided by the Department directly to the
Contractor, but will be deposited in a Tax Exempt Fund in accordance with §3-24b of the Connecticut
General Statutes. Deposits and withdrawals from the Tax Exempt Proceeds [*und shall be governed
by rules established in accordance with §3.24h of the Connecticut General Statutes.

f.  The amount and frequency of payments to the I'ax Exempt Proceeds fund shall be determined by the
Department based on the approved budget listed on page 4 and/or expenditures reported by the
Contractor.

g Sutplus/Excess Payments: Any State funding, rcinvested dividends or capital gains distributions
unexpended at the conclusion of a project, which the Contractor is not entitled to keep, must be
returned to the State. To do so, the Contractor has agreed to complete and submit to the Department
the Tax Exempt Proceeds Fund, Inc, Certification for Withdrawal of Dividends, Capital Gains or
Unexpended Funds.

E. PROVISIONS RELATING TO EXPENDITURES:

6.

Expenditures shall be defined as expenses incurred by the Contractor, on an accrual basis, in delivering the
project described in Part T herein, and in categories that the Department has agreed to pay.

The Contractot’s expenditures may vary in the amount per category from those set forth in the approved
budget, provided that such variance does not materially change the project described in this Part I. ‘The
Contractor may not vary the category of expenditures set forth in the approved budget absent the
Department’s written approval set forth herein.

Duzing the term of the contract, the Contractor shall notify the Department of the categories of and actual
expenditures made under this contract.

‘The Contractor shall maintain records sufficient to report the expenditures made under the contract and
shall, if requested, provide such records to the Department.

Lxpenditures shall be defined as expenses incurred by the Contractor, on an accrual basis, in delivering the
project described in Part I herein, and in catcgories that the Department has agreed to pay.

The Contractor’s expenditures may vary in the amount per category from those set forth in the approved
budget, provided that such variance does not materially change the project described in this Part I. The
Contractor may not vary the category of expenditures set forth in the approved budget absent the
Department’s written approval as set forth herein.
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During the term of the contract, the Contractor shall notify the Department of the categories of and actual
expenditnres made under this contract.

The Contractor shall maintain records sufficient to report the expenditures made undet the contract and
shall, if requested, provide such records to the Department.

F. BUDGET VARIANCE:

1.

2.

The Department requires a formal budget revision for any changes in category amounts.
The Department will respond to a propetly executed request within 30 days of receipt.

No budget revisions proposed by the Contractor may be submitted later than 30 calendar days after the
project end date, except that the Department may entertain, at any time, a budget revision for the putrpose
of increasing funds solely for the audit of the project. The final financial report will show all categoty
overruns. Costs incurred after the end of the contract period will be disallowed except where the
Department has expressly approved in writing and in advance.

G. 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.

NOTICES: Wherever under this contract one patty is required to give notice to the othet, such notice shall be

deemed given upon dclivery, if delivered by hand (in which case assigned receipt will be obtained), or 3 days after
posting if sent by registered or certified mail, return receipt requested. Notices shall be addressed as follows:

1.

In case of notice(s) to the Contractor:

a.  Contractor Project Contact: Jack Hasegawa, Executive Ditector, CT 4-H Development Fund,
Inc. (AKA 4-H Education Center at Auerfarm), 158 Auerfarm Road, Bloomfield CT 06002;

jhasegawadhcenter@comecast.net Ph.: 860-242-7144 Ext. 16

b.  Architect / Cletk of the Works: Jerry Waters, 5 Thayer Road, Collinsville CT 06019,
jerry.waters.architect@comcast.net Ph. 860-977-2276

c.  Fiscal Officer: Mark DiBella, Office Manager, CT 4-H Development Fund, Inc. (AKA 4-H
Education Center at Auerfarm), 158 Auverfarm Road, Bloomfield CT 06002; 860-242-7144 x 10,

d.  Owner: CT 4-H Development Fund, Inc, (AKA 4-H Education Center at Auerfarm), 158
Auerfarm Road, Bloomfield CT 06002; jhasegawadhcenter{@comcast.net Ph.: 860-242-7144
Ext. 16

In case of notice(s) to the Department regarding the scope of setvices:

James Marsh

Community Services (Capital Programs)

Department of Social Services

25 Sigourney Street

Iartford, CT 06106

(860) 424-5425 fax (860) 424-4957 / email: james.marsh@ct.gov
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NF BUDGET SUMMARY

M1CAH-NF-01/12DSS6003BY

Neighborhood Facilities Projects

Grant No.

011C4H-NF-01

CORE # 12DSS6003BY

Project No. 6100-03-0396
(2013) 12052-60783-52008-42906-
Core Coding 55050 PROJECT DSS...42154

GRANTEE NAME: Connecticut 4-H Development Fund, Inc.

PROJECT TITLE: Classroom Additions & Facility Renovations

FINANCING SUMMARY

Total State Grant

(a)
Requested

(b) (c)
Adjustments Approved

For Amendments Only

Amount of Amendment

Previously Approved State Grant

BUDGET LINEITEMS

Total
C))

Adjustments Revised Total

(b) {c)

Project Salaries Expenses

Construction & Site Work

501,650

Professional Contractual/Architect

70,000

Site Acquisition

Audit/Accounting/Legal

Insurance

Other Project Expenses

e e e L Pl L L

Contingency

9. TOTAL PROJECT COSTS

571,650
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3. In case of notice(s) to the Department regarding the contract terms:

Andrea C. Alexander

Contract Administration

Department of Social Scrvices

25 Sigoutney Street

ITattford, CT 06106

(860) 424-5780 / fax (860) 424-5800 / c-mail: andrea.alexander(@ct.gov

4. Said notices shall become effective on the date of receipt as specified above or the date specified in the
notice, whichever comes later. Fither party may change its address for notification purposes by mailing a
notice stating the change and sctting forth the new address, which shall be effective on the tenth day
following receipt.

I. ASSURANCES:

1. Quality Assurance: In addition to the provisions of Part IT, the Contractor shall comply with all standard
contracting practices to safeguard the interests of the Contractor and the State including, but not limited to,
contractor performance, security, insurance, petmits, inspections, and the provision of the funding
restrictions as listed in this Part I. The Contractor shalt fucther require that all subcontractors comply with
the above regulations and practices as well.

2. Assurances as to Use:

a.  The Contractor agrees to utilize the funds provided hereunder pursuant to the statutory authority for
the putchase of and/or improvements to land and/or propetty as approved by the Depattment, and in
accordance with the Bond Comimission Approval listed on page 1 of this contract.

b.  If the premiscs being purchased and/or improved with funds provided under this contract cease to be
used as approved by the State Bond Commission within ten years from the date of final payment from
the Department to the Contractot, an amount equal to the amount of such funds minus 10% for each
full year which has elapsed from the datc of final payment shall be repaid by the Contractor to the
Department.

c.  When required by law, a lien shall be placed on such property in favor of the State to assure repayment
of funds granted resulting from circumstances described hercin. The wording of the lien shall be
approved by the State priot to placement. The Contractor shall forward to the Department either a
copy of the recorded lien bearing the Registrar’s stamp or other indication of recording. The lien shall
be sent to the Departinent prior to the project end date listed herein.

J. SUBCONTRACTED SERVICES: In addition to Part IT of this contract:

1. The Contractor agrees to notify the Department prior to finalizing any subcontractor relationship for
performance of the project set forth on page 1 of this contract.

2. Competitive Bidding. The Contractor will follow the guidelines in the Neighborhood Facilities “Bidding and
Contracting Requirements”, and will give full opportunity for free, open and competitive bidding for each
subcontract calling for installation, construction, reconstruction, demolition, removal, site improvement worls,
or other similar wotk described in this Part T wall give such publicity to its advertisements or calls for bids for
each such contract as will provide adequate competition; and the award of each such contract, when made, will
be made by it as soon as practicable to the lowest responsible and qualified bidder. As used in this section,
"lowest responsible and qualified bidder” means the bidder whose bid is the lowest of those bidders possessing
the skill, ability and integrity to faithful performance of the work. Should the Contractor reject the lowest
bidder as not responsible and/or not qualified, the Contractor shall immediately notify the Department of the
reasons for the rejection and request the Department’s concurrence. The Department’s Comnissioner shall at
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his/her discretion cither approve ot deny the Contractor's rejection. By acceptance of this contract, the
Contractor agrees to hold the Department harmless from any and all claims by rejected bidders.

3. Any subcontract shall contain terms that requite the subcontractor to maintain books, records, documents,
program and individual service records, and other evidence of its accounting and billing procedutes and
practices which sufficiently and propetly reflect all direct and indirect costs; that these records shall be
subject at all reasonable imes to tmoniroting, inspection, review ot audit by authorized employees of the
State, or, where applicable, federal agencies; and that the subcontractor shall retain all such records
concerning this contract for a period of 3 years after the completion and submission to the State of the
Contractor’s annual financial audit.

4. The Contractor agrees to be responsible to the Depattment for the performance of said subcontractor. The
establishment of a subcontractor relationship shall not relieve the Contractot of any responsibility or
liability under the contract. The Contractor shall bear full responsibility, without recourse to the
Department for their performance.

K. ACQUISITION OF PROJECT LAND OR PROPERTY.

1. The Contractor will adopt and enforce appropriate measures to ensure that prior to the completion date of
the project, as defined in Part I, Section B.1., no member of its governing body, nor any of its officers or
employees, shall knowingly acquire any financial interest in the project or in any executed or proposed
contract or subcontract connected with the undertaking of this project.

2. The Contractor shall take all reasonable steps to ensure that the project property and land in the project arca
will not be acquired by the Contractor as a part of the project at excessive prices, and to prevent any
speculation in the holding of any such land or property.

3. The Contractor will cause any and all instruments to be recorded as necessary in order to protect all of its
rights, titles, and interests in and to any project land.

4. Where tenants are or may be displaced through the acquisition by purchase or lease of real property under
this contract, the Contractor will make provision for their relocation and hold the Departinent harmless
from any and all claims that may result from such relocation.

L. RIGHTS AND REMEDIES: If the Contractor shall default in any of its obligations under this contract, or
shall commit or allow any breach ot covenant hereunder, and such fault or breach shall not have been remedied
within 30 days after notice thereof shall have been given by the Departinent Commissioner or such longer period
of time as the Commissioncr tmay allow in writing, then the State acting by the Commissioner shall have, to the
full extent permitted by law, each and all of the following remedies:

1. The right of a writ of mandamus or injunction or similar relief against the Contractor or any or all of the
members of its governing body, officers, agents, or representatives as may be appropriate because of such
fault or breach;

1. T'he right to have a receiver appointed by a court of competent jurisdiction to take possession and control
of the project and of the property and assets of the Contractor, as pertaining to the project;

2. The right to maintain any and all actions at law or suits in equity or othcr proper proceedings to remedy any
defaults or breaches of covenants under this contract.
M. TERMINATION:

1. In addition to the provisions of Part IT of this contract, this contract may be terminated by the State for
convenience or for financial instability, subject to the lollowing termination provisions.
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a.

d.

All notices of termination as defined in the subsections below shall be signed by the Contract Administrator
and/or designee, shall specify a date of termination and shall be dclivered to the Contractor no less than 90
days prior to the specified date of termination.

Procedurc for Termination: In addition to the requirements set forth in L.2., upon delivery by certified mail
to the Contractor of a Notice of "l'ermination specifying the nature of the termination and the date upon
which such termination becomes effective, the Contractor: shall;

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

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

Complete the performance of such part of the work as shall not have been terminated by the Notice of
‘I'ermination.

Be entitled to payment for services rendered through the effective date of termination.

N. CONTRACT SETTLEMENT:

1.

Upon successful completion of the contract, the Contractor shall notify the Department, on forms provided
by and in a manner prescribed by the Department, of all expenditures made during the term of the contract.

The Department may disallow any expenditure listed by the Contractor provided that the Department
notifies the Contractor of such disallowance within 30 days of reccipt of notification under I.1.above, and
the disallowance is because:

a.  the expenditure was properly in a category that the Department had refused to pay, or

b.  the expenditure was not supported by sufficient records, or

c.  the expenditnre was not made to deliver the services described in this Part I, or

d.  the expenditure was excessive in the opinion of the Department.

In the event that the Department disallows any expenditure, the Contractor shall have the right to appeal
the decision to the Cominissioner, provided that it submits its appeal in writing within 60 days of
notification of the disallowance. The Department shall have the burden of demonstrating the

appropriateness of the disallowance. The decision of the Commissionct shall be final.

The Department shail compute the difference betsween the total payments it made to the Contractor and the
Contractor's total expenditures as defined herein

If the Contractor's cxpenditures cxceed the maximum allowable payments made by the Department under
this contract, the Department shall have no obligation to make additional payments to the Contractor.

Tf the Contractor's total expenditures were less than the total payments made by the Department, the
Contractor shall comply with the provisions regarding Surplus/Excess Payments as sct forth herein.
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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:

1.

2.

3

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

“Breach” shall mcan a party’s failure to petform 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 mcan 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
ot 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 acconnt numbet, savings account number, credit card number, debit card number or unique
biometric data such as fingerprint, voice print, retina or itis itnage, 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 mcan, 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
ot in any way compromised; (2) onc or more third parties have had access to or taken control or
possession of any Confidential Information that is not enctypted ot 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; ot (4) if there is a substantial risk of identity theft or fraud to the chient, 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, sharcholders, partners,
managers, principal officers, representatives, agents, setvants, consultants, employees or any one of them
ot any other petson or entity with whom the Contractor is in privity of oral or written contract (e.g.
subcontractor) and the Conltractor intends for such other person or entity to perform under the Contract
in any capacity. For the purpose of this Contract, vendors of support services, not otherwise known as
human service providers ot educators, shall not be considered subcontractors, c.g, lawn care, unless such
activity is considered patt of a training, vocational or educational program.

“Data” shall mean all results, technical information and materials developed and/ot obtained in the
performance of the Services hereunder, including but not limited to all reports, survey and evaluation tools,
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10.

11.

12.

13.

14,

15.

16.

L

surveys and evaluations, plans, charts, recordings (video and/or sound), picturcs, curricula, clectronically
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 petfortned
hereunder.

“Day” shall mean all calendar days, other than Saturdays, Sundays and days designated as national or State
of Connecteut 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 partics or due to the Contract’s term being completed.

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

“Records” shall mean all working papets 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, cstimates,
summaries and correspondence, kept ot stored in any form.

“Services™ shall mean the performance of Services as stated in Part T of this Contract.

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

“T'ermination” 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 petformances of this Contract shall
include a statement acknowledging the financial support of the State and the Agency and, whete applicable,
the federal government. All such publications shall be released in conforinance 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 Tlead, All publications shall contain the following statement:
“T'his publication does not express the views of the |insert Agency name] ot the State of Connecticut. The
views and opinions expressed are thosc 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, usc and disclose all such Data
in any manner, and may authotize 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 ot disclosure
solely by the Agency of such Data.

Federal Funds.

(@) The Contractor shall comply with requirements relating to the receipt or use of federal funds. T'he
Agency shall specify all such requirements in Part I of this Contract,
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The Contractor acknowledges that the Agency has cstablished a policy, as mandated by section 6032
of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides detailed information about
the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and other laws suppotting the detection and
prevention of fraud and abuse.

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

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

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

Contractor shall not, for purposes of performing the Contract with the Agency, knowingly employ ot
contract with, with or without compensation: (A) any individual or entity listed by a federal agency as
excluded, debarred, suspended or otherwise ineligible to patticipate in federal health care programs;
or (B) any person or entity who is excluded from contracting with the State of Connecticut ot the
federal government (as reflected in the General Services Administration Iist of Parties Excluded
from Federal Procurement and Non-Procutement Programs, Departiment of Health and Human
Services, Office of Inspector General (HHS/OIG) Excluded Parties list and the Office of Foreign
Assets Control (OFAC) list of Specially Designated Nationals and Blocked Persons List). Contractor
shall immediately notify the Agency should it become subject to an investigation ot inquity involyving
items or setvices reimbursable under a federal health care program or be listed as ineligible for
participation in or to perform Services in connection with such program. The Agency may cancel or
terminate this Contract iminediately if at any point the Contractor, subcontractot ot any of their
employees are sanctioned, suspended, excluded from or otherwise become incligible to participate in
federal health care programs.

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

Financial Audit Requirements. Fot 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 Conneclicut
General Statntes. The Contractor shall provide for an annual financial audit acceptable to the
Department for any expenditure of state-awarded funds made by the Contractor. Such audit shall
include management letters and audit recommendations. The State Auditors of Public Accounts
shall have access to all records and accounts for the fiscal year(s) in which the award was made. The
Contractor will comply with federal and state singe audit standards as applicable.

Audits and Inspections.

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

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

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.

c. Records,

1. The Contractor shall maintain, and shall require cach of the Contractor Partics to maintain,
accurate and complete Records. The Contractor shall make all of its and the Contractor Partics’
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 Partics” Records until three (3) years after the latter of (i} final payment under this
Agreement, or (i) 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.

Reports. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. The Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.

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

Related Party Transactions, The Contractor shall report all 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 cxcrcise influcnce 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 leascs;

b. leases for equipment, vehicles or honsehold furnishings;

c.  Mortgapes, 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.

Suspension or Debarment. In addition to the representations and requitements set forth in Scction D.4:
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10.

11.

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

1. arenot presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded by any govetnmental 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 vioclation of federal or state anttrust
statutes or commission of embexzlement, theft, forgery, bribery, falsification or destruction of
records, making false staterments or receiving stolen propetty;

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
morte 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 1
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 scction 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
immunitics 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,

Indemnificationy 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, dainages, 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. ‘Ihe
Contractor’s obligations under this scction to indeinnify, 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, sccret processes, patented or unpatented inventions,
articles or appliances furnished or used in the Performance.

v
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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
supcrvision 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 dutics 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 whete 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
cffective 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.

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

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

a.  The Contract shall be deemed to have been made in the City of Hartford, State of Connecticut. Both
Parties agree that it is fair and reasonable fot 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 iminunities 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 coutts 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 it the United States District
Court for the District of Connecticut only, and shalt not be transferred to any other coutt, 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 submmits to such jurisdiction in any suit,
action or proceeding,

b.  Any dispute concerning the interpretation or application of this Contract shall be decided by the
Agency Head or his/her designee whosc 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 Connccticut
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.
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Litigation.

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

The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or state
or federal agency or court which is adverse to the Contractor or which results in a settlement,
compromise ot claim or agreement of any kind for any action or proceeding brought against the
Contractor or its employee or agent under the Americans with Disabilities Act of 1990 as revised or
amended from time to time, Fxecutive 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:

b.

pectinent 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
Conltractor 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:

pecform fully under the Contract;

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

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

Protection of Confidential Information

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

Each Contractor or Contractor Party shall develop, implement and maintain a comprehensive data -
security program for the protection of Confidential Information. ‘The safepuards 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 wrilten policy of the Department or State concerning the confidentiality of Confidential
Information. Such data-secutity program shall include, but not be limited to, the following:
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i. A security policy for employees related to the storage, access and transportation of data containing

Confidential Information;

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

1i. A process for reviewing policies and security measurcs at least annually;

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

V. Encrypting of Confidential Information that is stored on laptops, portable devices or being

transmitted electronically.

¢.  The Contractor and Contractor Patties shall notify the Departient and the Connecticut Office of
the Attorncy 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. 1fa
Confidential Information Breach has occurred, the Contractor shall, within theee (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 Departiment, any State of
Connccticut 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 superscde in any manner Contractor’s or Contractor Party’s obligations
pursuant to FIPAA or the provisions of this Contract concerning the obligations of the Contractor
as a Business Associate of the Department.

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

1. Contract Amendment.

(@) Noamendment to or modification or other alteration of this Contract shall be valid or binding upon
the partics 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:

(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 Apency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor and the
Agency shall negotiate the implementation of the reduction of compensation unless the parties inutually
agree that such negotiations would be futile. If the parties fail to negotiate an implementation schedule,
then the Agency may teeminate the Contract effective no catlier than sixty (60) Days from the date that
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2.

3.

the Contractor receives written notification of Termination and the date that work under this Contract
shall cease.

Contractor Changes and Assignment,

()

(b)

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
biduciary responsibility;

(2) no later than ten (10) days from the effective date of any change in:
(A) its certificate of incorporation or other organizational document;
(B) more than a controlling interest in the ownership of the Contractor; or
(C) the individual(s) in charge of the performance.

No such change shall relieve the Contractor of any responsibility for the accuracy and completeness
of the performance. The Apency, after receiving written Notice from the Contractor of any such
change, may requite 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 worle
pecforimed 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
petform 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 assighment.

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

Breach.

()

If either party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity to cure
within ten (10) Days irom the date that the breaching party receives the notice. In the case of a
Contractor Breacly, 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 pacty 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 petiod. 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
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writing prior to the cancellation date, no further action shall be requited of any party to effect the
cancellation as of the stated date. 1f the notice does not set forth an effective Contract cancellation
date, then the non-breaching party may cancel the Contract by giving the breaching party no less
than twenty four (24} hours” prior written Notice after the expiration of the cure period.

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

(1) withhold payment in whole or in part pending resolution of the performance issue, provided
that the Apency natifics 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 patt 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 petsonnel to provide contracted for Setvices to assurc 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 whatsocver 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,

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

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

Non-enforcement Not to Constitute Waiver of Breach., No waiver of any Breach of the
Contract shall be interpreted or deemed to be a waiver of any other or subsequent Breach. All
remedies afforded in the Contract shall be taken and construed as camulative, 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 concerming that specific instance of performance and shall not be deemed to be a waiver of
any subscquent rights, remedies or Breach.

4. Ending the Contractual Relationship; Termination.

This Contract shall remain in full force and effect for the duration of its endre termn or until such time
as it is terminated catlicr by cither party or cancelled.

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 deterrnines to be necessary or appropeiate
to assist in the orderly cessation of Services it performs under this Contract. In order to complete such
transfer and wind down the perforimance, and only to the extent necessaty or appropriate, if such
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activities are expected to take place beyond the stated end of the Contract term then the Contract shall
be deemed to have been automatically extended by the mutual consent of the parties prior to its
expiration without any affirmative act of cither party, including executing an amendment to the
Contract to extend the term, but only until the transfer and winding down are complete.

c. ‘'Termination.

iv,

V.

vi.

vil.

viil,

Notwithstanding any provisions in this Contract, the Agency, through 2 duly authorized
employee, may Terminate the Contract whenever the Agency malkes 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
cffective date of Termination and the extent to which the Contractor must complete its
Performance under the Contract prior to such date.

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

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

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 assipnment for the
benefit of creditors, suffers or permits the appointment of a receiver fot its business o its
assets.

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 setvices 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 Apency no later than thirty (30) days after the Tetinination 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 formn in a non-proprictary format, such as, but not litnited to, ASCII or TXT.

Upon receipt of a written notice of Termination from the Agency, the Contractor shall ceasc
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. Ixcept for any work which the Agency directs the
Countractor te Perform in the notice prior to the effective date of Termination, and except as
otherwise provided in the notice, the Contractor shall tetminate ot conclude all existing
subcontracts and purchase orders and shall not enter into any further subcontracts, purchase
orders or cominitments.

‘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 frotm 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.

The Agency shall, within forty-five (45) days of the effective date of T'ermination, reimburse the
Contractor for its Performance rendered and accepted by the Agency in accordance with Part I
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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
Contractot shall assign to the Agency, ot any replacement contractor which the Agency
designates, all subcontracts, putchasc ordets and other commitments, deliver to the Agency all
Records and other information pertaining to its Performance, and remove from State premiscs,
whether leased ot owned, all of Contractor’s property, equipment, waste material and rubbish
related to its Performance, all as the Agency may request.

Fot breach ot violation of any of the provisions in the section concerning Representations and
Warranties, the Agency may Tetminate the Contract in accordance with its terms and revoke
any consents to assighments given as if the assignments had never been requested or consented
to, without liability to the Contractor or Contractor Parties or any third party.

Upon Tetmination of the Contract, all rights and obligations shall be null and void, so that no
patty 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 partics under the Contract shall survive such Termination to the extent not otherwise
Jimited in the Contract and without each onc of them having to be specifically menttoned in the
Contract,

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

Transition after Termination or Expiration of Contract.

If this Contract is terminated for any reason or it expires in accordance with its term, the
Contractor shall do and petform all things which the Agency determines to be necessary or
apptoptiate to assist in the orderly cessadon 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
approptiate, if such activities arc expected to take place beyond the stated end of the Contract
terrn then the Contract shall be deemed to have been automatically extended by the mutual
consent of the patties prior to its expiration without any affirmative act of cither party, including
exccuting an amendment to the Contract to extend the term, but only until the transfer and
winding down are complete. !

If this Contract is terminated, cancelled or not renewed, the Contractor shall retuen to the
Agency any cquipment, deposits or down payments made or purchased with start-up funds or
othet 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.
Writren instructions shall include, but not be limited to, a description of the equipment to be
returned, where the cquipment shall be returned to and who is responsible to pay for the
dclivery/shipping costs. Unless the Agency specifics a shorter time frame in the letter of
instructions, the Contractor shall affect the returns to the Agency no later than sixty (60) days
from the daic that the Contractor receives Notice.

D. Statutory and Regulatgry Compliance.

1. Americans with Disabilities Act. The Contractor shall be and remain in compliance with the Ameticans
with Disabilides Act of 1990 (http://wwww.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 teprescnts that it is familiar with the terms of this
Actand that it is in compliance with the law. The Contractor warrants that it shall hold the State harmless
from any liability which may be imposcd upon the state as a result of any failure of the Contractor to be in
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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 facilitics by people with disabilities.

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

policy in the award of any subcontracts.

Non-disctimination,

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

(1)
2
3

)

®)
©)

(7)
(&)

&

(10)

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

"Contract" and “contract” include any extension or modification of the Contract or contract;
"Contractor" and “contractor” include any successors or assigns of the Contractor or
contractor;

"Gender identity or expression” means a person's gender related identity, appeatance or
behavior, whether or not that gender-related identity, appearance or behavior is different from
that traditionally associated with the person's physiology or assiphed 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 uniforin assertion of the
gender-related identity or any other evidence that the gendet-telated 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 reasonabie person wonld exercise in the
performance of legal dutics and obligations;

"good faith efforts" shall include, but not be limited to, those reasonable inital cfforts necessary
to comply with statutory or regulatory requirements and additional or substituted efforts when it
is determined that such initial cfforts will not be sufficient to comply with such requirements;
"matital status" means being single, married as recognized by the State of Connecticut,
widowed, sepatated or divorced,

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

"minority business enterprise” means any small contractor or supplier of materials fifty-onc
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 membets 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 ot puarantees.

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, 2 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 povernment described in the immediately preceding enumerated items (1), (2), (3), (4) or (5).

i.

‘T'he Contractor agrees and watrants that in the pcrformance of the Contract such Contractor
will not discriminate or permit discrimination against any petson or group of persons on the
grounds of tace, color, relipious creed, age, marital status, national origin, ancestry, scx, gender

Page 22 of 28



REV. Augnst 2012 M1CAH-NF-/12DSS6003BY

(©

(d)

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 ot
of the State of Connecticut; and the Contractor further agrees to take affirmative action to
insure that applicants with job-related qualifications ate einployed and that employees are
treated when employed without regard to their race, colot, relipious creed, age, marital status,
national origin, ancestry, scx, gender identity or expression, mental retardation, mental disability
ot physicat disability, including, but not limited to, blindncss, unless it is shown by the
Contractor that such disability prevents performance of the work involved;

i the Contractor agreces, in all solicitations or advertiscments for employees placed by or on behalf
of the Contractot, to state that it is an "affirmative action-cqual opportunity employer” in
accordance with regulations adopted by the Commission;

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

iv.  the Contractor agrees to comply with each provision of this Section and Connecticut General
Statutes §§ 46a-68¢ and 406a-68f and with cach regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes §§ 46a-56, 46a-68c and 46a-68f; and

v.  the Contractor agrees to provide the Comimnission on Human Rights and Opportunities with
such information requested by the Commission, and permit access to pertinent boolss, 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 supplicrs of materials on such
public works projects.

Determination of the Contractor's good faith efforts shall include, but shall not be limited to, the
following factors: The Contractor’s employment and subcontracting policies, patterns and practices;
affirmative advertising, recrvitiment 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
Comimission, 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
tegulations ot 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
§406a-506; provided if such Contractor becomes involved in, or is threatened with, liigation 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 litipation or negotiation prior thereto to protect the
interests of the State and the State may so enter.
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(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 dusing the term of
this Contract and any amendments thereto.

®

(1) The Contractor agrees and warrants that in the performance of the Contract such Contractor
will not discriminate or permit discrimination against any person or group of persons on the
grounds of scxual 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 otientation;

(2) the Contractor agrees to provide each labor union or representative of workers with which such
Contractor has a collective bargaining Apreement ot 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 Conteactor's commitments under this sectton, and to post copies of the
notice in conspicuous places available to employees and applicants for employment;

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

(#) the Contractor agrees to provide the Commission on Human Rights and Opportunities with
such information requested by the Comimission, 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 Connecticut General Statutes § 46a-56.

(h) The Contractor shall include the provisions of the foregoing paragraph in every subcontract or
purchase otder 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. ‘I'he 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 entet.

Executive Orders. This Contract is subject to the provisions of Fxecutive Order No. Three of
Governor Thomas J. Meskill, promulgated June 16, 1971, concerning labor employment practices,
Lixecutive Order No. Seventeen of Governor Thomas J. Meskill, promulgated FFebruary 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 Exccutive 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
setvices, 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 madce a patt 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 Contracror. .

Campaign Contribution Restrictions. For all State contracts as defined in C.GG.S. § 9-612(g) the
authorized sipnatory to this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEREC”) notice advising state contractors of state campaign
contribution and solicitation prohibitions, and will inform its principals of the contents of the notice
reproduced below:
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6. Disclosure of Records. 'This Contract may be subject to the provisions of section 1-218 of the
Conneccticutr General Statutes. In accordance with this statute, each contract in excess of two million five
hundred thousand dollars between a public agency and a person for the performance of a governmental
function shall (a) provide that the public agency is entitled to receive a copy of records and files related to
the petformance of the governmental function, and (b) indicate that such records and files are subject to
FOIA and may be disclosed by the public agency pursuant to FOIA. No request to inspect or copy such
records or files shall be valid unless the request is made to the public apency in accordance with FOTA.
Any complaint by a person who is denied the right to inspect or copy such records or files shall be
brought to the Freedom of Information Commission in accordance with the provisions of sections 1-205
and 1-206 of the Connecticut GGeneral Starutes.

7. Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a “large
state conteact” as that term is defined in C.(3.5. § 4-61dd{h). In accordance with this statute, if an officer,
employee or appointing authority of the Contractor takes or threatens to take any personncl action
against any employee of the Contractor in retaliation for such employee’s disclosure of information to any
employee of the Contracting state or quasi-public agency or the Auditors of Public Accounts or the
Attorney General under subsection (a) of such statute, the Contractor shall be liable for a civil penalty of
not mote than five thousand dollars (§5,000) for each offense, up to a maximuin of twenty per cent (20%)
of the value of this Contract. Each violation shall be a separate and distinct olfense and in the case of a
continuing violation, each calendar day’s continuance of the violation shall be deemed to be a separate
and distinct offense. T'he State may request that the Attorney General bring a civil action in the Superior
Court for the Judicial District of Hartford to seck imposition and recovery of such civil penalry. In
accordance with subsection {f) of such statute, each larpe state Contractor, as defined in the statute, shall
post a notice of the relevant sections of the statute relating to large state Contractors in a conspicuous
place which is readily available for viewing by the employees of the Contractor.

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

Page 27 of 28








