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PART 1 — SCOPE OF SERVICES

SECTION | - OVERVIEW

Through this Contract the Contractor shall provide the following comprehensive reengineering and ongoing support of
eligibility program delivery throughout the State of Connecticut:

1) Redesign and Implementation of new service delivery processes in the 12 Connecticut offices

2) Assistance in assessing and addressing the current backlog

3) Interface with the Department’s modernization project (ConneCT)

4) Post-Implementation Assistance '

5) Customization and Delivery of the Supervisory Academy

6) Web-Based Real-Time Data

7) Turnkey technical system for metrics

SECTION II - TASKS

Task 1 ASSESSMENT OF OFFICE OPERATIONS & STAFF

1.1 The Contractor shall conduct an assessment of the operations at each of the Department’s twelve (12)
regional offices. Each assessment shall include, but may not be limited to:

a. Review of data from each of the offices including;
i.  Volume of walk-ins by reason (apply, ask question, recertify/renew, report a change, etc.
ii.  Volume of calls by reason
iii.  Applications by reason
iv.  Applications by program (SNAP only vs. SNAP attached to Medical, Cash, General Assistance, etc.)
v.  Applications by entry point (lobby, mail, on-line)

vi.  Accuracy

vii.  Timeliness

viii. Disposition Times (clients typically receive benefits in 12 days, 30 days, 45 days, etc.)
ix.  Staffing

X. Percentage of business handled via office or phone
b. Observation of the physical set-up of the office, including the customer lobby;
c. Discussions with staff, customers and front-line staff; and
d. Observation of the current workflow.

1.2 The Contractor shall spend up to two days at each regional office to conduct the assessment.
Task 2 STRATEGY SESSION WITH LEADERSHIP

2.1 Following the completion of each of the regional office assessments, the Contractor shall:

a. facilitate a one to two day exit meeting with Department leadership to:
i. deliver key Process Management Training;
ii.  discuss findings; and
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b.

iii. strategize next steps.
Create and deliver a comprehensive operational description (BPR Assessment Report) of the current delivery
model and processes in place within the Department

2.2 Following the completion of each of the assessments and before the exit meeting with the
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Department the Contractor shall deliver to the Department the BPR Assessment Report which shall
include but may not be limited to:

Overall Observations

Organizational/Operational Strengths

Assessment of Policy Design/Choices in relation to BPR Efforts
Program Staff Responsibilities and Opportunities
Management Perspective and Support for Effort
Organizational/Operational Challenges

Pressures Faced by the Organization

Description of Current Practices and Environment (all sites)
Assessment of Staffing Capacity to Current Workload (all sites)
Description of Lobby and Back-Office Processes, Layout, and Opportunities (all sites)
Summary of Staff Interviews

Summary of Client Interviews

m. Summary of Supervisors Meeting
n.

Potential Recommendations to Alleviate Challenges

Task 3 REDESIGN TEAMS

3.1 The Contractor shall work with the Department establish and engage staff in teams that will redesign

3.2
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the way work is currently conducted. The redesign teams will be charged with creating work
processes that are faster, easily accessible, integrated, flexible and use precious eligibility worker
time only on value-added tasks.

The Contractor shall work with the redesign teams and facilitate the development and delivery of
detailed process maps of the most important eligibility determination processes. The process maps
shall capture functions and activities in chronological order for any given process and shall, for each
activity, identify both Work time and Elapsed time. These maps shall be developed to help DSS
determine the amount of opportunity there is in a process. The process map for the eligibility
determination processes may include:

Initial Intake and Associated Interviews;

Verification and Eligibility Determinations;

Re-certifications and Associated Interviews;

Interim Reporting Processes; and

Changes in Household Circumstances
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3.3 The Contractor shall propose to the Department the structure of the redesign team. The team
structure shall be approved by the Department but is recommended to include:

3-5 eligibility workers (union representative is recommended if you have a union)

2-3 supervisors

1 Quality Assurance staff person

1 Policy staff person;

1-2 Clerical; and

1 staff person with responsibilities associated with the physical plant structure of an office.

o a0 oo

3.4 The Contractor shall conduct a Radical Process Improvement workshop for the Redesign Team
members. The workshop shall focus on principles, strategies, and techniques to make their business
processes go 80% faster with better quality and less cost.

3.5 The Contractor shall provide each workshop participant with a copy of Ken Miller’s books, We Don’t
Make Widgets and Extreme Government Makeover, and the Contractor’s Radical Process
Improvement workbook.

3.6 The Contractor shall facilitate an in depth analysis of process maps using the concepts taught in the
Radical Process improvement Workshop. This analysis shall address issues that may include, but may
not be limited to, the following elements:

a. Can the number of functions be reduced?

b. Which activities offer the greatest potential for improvements?

c.  Which steps are unnecessary and could be eliminated?

d. Will changing the sequence of the steps result in greater efficiency?

e. Which activities consume the most elapsed time?

f.  Which activities consume the most work time?

g. Which activities show the greatest discrepancy between work time and elapsed time?
h. How can time be saved on critical path activities?

i. Which activities could be done in parallel to reduce elapsed time?

j. Where does batch processing occur and what is its impact on elapsed time?

k. Where do mistakes and rework occur, and how can they be avoided?

I.  Where does variability occur in the process?

m. Where does the process seem unnecessarily complex?

n. Where do customers have trouble with the process?

o. ldentification of practices negatively impacting the current service delivery model

3.7 The Contractor shall develop and deliver a comprehensive description of the team’s recommendations
for the new service delivery model of work (BPR Recommendations Report). The BPR
Recommendations Report shall identify problems with the current model, as well as explain each of
the team’s recommendations for consideration by DSS leadership. A new service delivery model of
work will likely emphasize:

a. First contact resolution/service;
b. Lobby and telephone flow improvements;
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Fluid staff assignments;

Consistent tools and standard practices;

Customer choice (walk-in; mail-in; phone-in; online web access);
Process measures and management reports; and

Streamlined policy requirements.

The Contractor shall develop and deliver “To-Be Process Maps” of new processes encompassing the
p

proposed service delivery model.

The Contractor shall develop and deliver a Statewide Implementation Plan that shall, at a minimum,
outline the tasks, deliverables, timeline, and resources needed to develop the tools and provide the

necessary support for local office transitioning to the new service delivery model.

The Contractor shall develop and deliver a Readiness Task List, an implementation plan that is specific
to the first two (2) offices identified by the Department to make the transition to the new model. The
Readiness Task List will outline the tasks, deliverables, timeline, and resources needed for the
specified offices to operationalize the new service delivery model. Tasks and deliverables shall

address the following planning areas:

Office layout — lobby and back office;

IT and Facility needs to support potential changes to office layout;
Strategies to effectively manage the non-lobby and telephone workload;
Creation/Consolidation of client case files and staging areas:

i
ii.
iii.
iv.

Designation of physical locations for all closed, active, and pending cases (staging areas).

Clean up of closed files - Collect and alphabetize in a centralized location.

Clean up and merge of active files - Collect and alphabetize all open files in a centralized location.
Set up staging areas for all pending cases (pending interview or verification).

Collection of real time data and process measures;
Plan to eliminate existing backlog of cases;

Staff training plan;

Staffing plan — for management and line staff;
Staffing schedules;

Transition to same-day service; and

Communication with external partners.

TASK 4

IMPLEMENTATION AND REVIEW

4.1 Following the presentation to and approval of the BPR Recommendations Report to the Leadership
Team, the Contractor shall facilitate a series of implementation blitz sessions where the standardized
deliverables are taken from draft form to completion. Implementation blitz sessions shall be used to
design and complete deliverables identified in the BPR Recommendations Report such as:

d.

C.

Procedural Handbook outlining in detail the new business practices and staff roles and responsibilities;
b. New Department forms (if applicable);
Updated policies;
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Desk aides for triage and interviewing;
Standardized narrative templates;

Verification Matrix;

Interview Scripts; and

Client notice(s) to schedule letters by block-of-time.

Sm o o

4.2 In preparation for the implementation of the new service delivery model from the approved BPR
Recommendations Report, the Contractor shall facilitate one to two hour weekly meetings (virtual
and/or in-person) with regional office leadership throughout the period prior to the office’s go-live
date. The goal of these meetings is to:

Assess progress with their overall implementation effort; :

Ensure the office is moving through the tasks outlined in their implementation plan in a timely manner;

Remove and overcome unanticipated barriers to implementation; and
Advise and train local leaders on key management elements to successfully manage an office under the new
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service delivery model.

4.3 The Contractor shall, over a period of four to five days, provide comprehensive operations support to
regional office leaders and staff by facilitating procedural and management training, helping run day-
to-day operations, and implementing the new operating procedures. Such support shall include:

a. Assisting regional office leadership transition from managing people to managing processes and overall
operations;
b. Teaching managers how to:
i run operational meetings,
ii. analyze real-time data, and
iii. make process decisions quickly for ultimate responsiveness to staff and customers.

4.4 The Contractor shall have a team of experienced human services consultants (3 to 4 people) on the
ground for the duration of the week-long transition to help support the regional office with the
transition to the new model. During the week-long transition the Contractor shall:

a. Reinforce BPR Principles. The Contractor shall
i.  Coach and mentor local leaders and staff to increase their understanding of the new operational
strategies and the principles described in the Methodology section — “Applying Successful Business
Redesign Principles”.
b. Train Managers. The Contractor shall
i.  Provide management training that encompasses the review of new operating procedures, workload
tracking system, workflow management strategies, and data analysis.
ii.  Coach managers on how to track all workload and allocate staff resources to where there is the most
need to ensure timely processing of work.
c. Train Staff. The Contractor shall
i.  Provide staff training for all eligibility workers and clerical staff to increase knowledge of the new
operating procedures and tools. This training will be provided the morning of Day 1 / Go-live week. The
new model will focus on achieving consistent practices for line staff, shift the burden from customers

only to provide verifications, and reinforce the application of a “first contact” resolution approach.
6
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Task 5

d. Conduct a Dry Run. The Contractor shall
i.  Conduct a “dry run” of the new operating procedures and tools, before the official go-live transition to
the new model, to test staff knowledge, systems availability, identify unanticipated issues and begin
developing mitigation plans as needed. The dry run will occur the afternoon of Day 1 / Go-live week.

e. Support Management. The Contractor shall
i.  Assume control of direct client service operations while providing hands-on training to local leaders on
how to manage the operations under the new environment. The Contractor shall
a)teach managers and supervisors how to move from managing static caseload assignments using

historic data to managing processes and fluid staffing/workload assignments; analyze and make
decisions with real-time data to more effectively use staffing resources and respond to where
the need is greatest; Help managers develop the habit and continue the practice of holding daily
operational meetings to review data, proactively respond to trends and challenges, gather
feedback from staff, and develop solutions quickly when needed.

Prepare local managers to handle the transition and decisions that will need to be made
after the go-live week since we anticipate staff may likely have minor details to work out in the
operations.

ii. Following the implementation at each regional office the Contractor shall provide a summary report of
the week as well as a list of issues that may need to be addressed in order to make the office successful.
If an office needs further follow-up, the Contractor shall support them via phone calls and additional
visits to check in on the managers and continue providing guidance, coaching, and mentoring.

Moving Beyond the First 2 Offices — Implementation for the Remaining Offices

5.1 Continuation of Planning Sessions. The Contractor shall train and engage regional office staff and
leadership in the development of Implementation Plans and Timelines that are site-specific for the ten

5.2

5.3

(10) remaining regional offices.

The Department shall, in consultation with the Contractor, identify a core group of Connecticut staff
to be mentored by the Contractor and taught how to continue the work and sustain the model when

the Contractor is no longer present.

The Contractor shall conduct three (3), three-day planning sessions, at a location to be determined
and supplied by the Department, so that each of the remaining regional offices can adapt the new
service delivery model and make it work for their site while maintaining statewide consistency. Each
three-day planning session shall be conducted with 3-4 facilities at once. Each three-day planning
session shall include the activities are described in the table below:

DAY

ACTIVITIES

1

Process Management Concepts (Workshop/Training)
Office Workload Data and Flow

Staffing Capacity
Backlog Reduction Planning
Lobby and Back Office Design and Work Flow

7
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3 Review of New Operating Procedures

Development of Implementation Plan

Building Communication Strategy and Presentation/Approach for
Training Staff

5.4 Staff will learn the following concepts during these planning sessions to help them develop effective

5.5
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implementation plans:

How the System of Work applies to them;

Business Redesign Principles;

Interviews should be structured in the same manner and encompass the same questions whether they are
conducted in person or by phone;

Appropriate Verification Requirements and Practices should be applied consistently to all costumers - we should
not require a different set of verifications just because a worker feels like they really need something else.
Differences in the demographics of our communities are best handled with resource decisions instead of process
differences; and

Organizations have the necessary staffing levels to make the new model work.

For each of the ten (10) remaining regional offices the Contractor shall develop and deliver a
Readiness Task List which shall outline the tasks, deliverables, timeline, and resources needed for the
specified offices to operationalize the new service delivery model. Tasks and deliverables shall
address the following planning areas:

Office layout — lobby and back office;

IT and Facility needs to support potential changes to office layout;

Strategies to effectively manage the non-lobby and telephone workload;

Creation/Consolidation of client case files and staging areas:

i. Designation of physical locations for all closed, active, and pending cases (staging areas).

ii.  Clean up of closed files - Collect and alphabetize in a centralized location.
iii.  Clean up and merge of active files - Collect and alphabetize all open files in a centralized location.
iv. Set up staging areas for all pending cases (pending interview or verification).

Collection of real time data and process measures;

Plan to eliminate existing backlog of cases;

Staff training plan; _

Staffing plan — for management and line staff;

Staffing schedules;

Transition to same-day service; and

Communication with external partners.
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5.6

For each of the ten (10) remaining regional offices the Contractor shall provide onsite Go-live support

to help the local office with the transition to the new model. Each office will receive support from

experienced human services consultants (3 to 4 people) on the ground for the duration of the week-
long transition (4 to 5 days) to help support the local office with the transition to the new model

Task 6 CONDUCTING POST-IMPLEMENTATION REVIEWS

6.1

6.2

(SR —
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Four to six months following implementation of the Process Management model the Contractor shall
visit each regional office to conduct post-implementation reviews of their processes. Each review
will consist of a one (1) to four (4) day visit depending on the findings and level of ongoing support
needed by the local office. The Contractor shall:

Assess key processes and compare them to the Process Management plan and procedural handbook to identify
how closely local offices are adhering to Process Management strategies, assess their overall performance, and
help them correct any misunderstandings in their process.

Provide on-site refresher training for staff that also incorporates key Process Management concepts and, if
needed, develop correction action plans on-site in a collaborative manner with local leaders.

If requested by the Department, mentor any Connecticut Internal Business Process Management team members
accompanying the Contractor’s team in these reviews to develop the internal capacity to conduct ongoing
Implementation Reviews.

Post implementations reviews will specifically cover the following areas of operations in each regional
office:

Lobby flow

Triage processes and strategies in the lobby, phones, and non-lobby work

Team (Red, Green, Blue, Purple, Black-ops, etc.) processes, functions, roles & responsibilities
Clerical functions and processes.

Other support areas

Use of Process Management Tools

Management team practices

Office ability to balance workload demands (Lobby, Non-lobby, Incoming Calls)

Specific areas requested by DSS leadership

Development of recommendations and next steps
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6.3 The Contractor shall provide a Post Implementation Review Report of Findings and Recommendations
for each office reviewed following the visit.

Task 7 SUPERVISOR ACADEMY

7.1 Through the data and information collected by the Contractor through the Post-Implementation
Reviews, the Contractor shall develop and deliver the curriculum for the supervisor academy. The
academy content is predicated on the strengths and areas of opportunities identified during the so
that we can develop a customized curriculum for Connecticut that meets the individual needs of the
offices. Topics of the academy’s curriculum will likely include:

a. Process Management Principles

b. Why it's possible to go significantly (up to 80%) faster with better accuracy

c. It’s not the people (how to understand and fix operations Vs. people)

d. Finding opportunity in the process

e. Data-Driven Decisions

f. Collection and analysis of data

g. How to manage and supervise by process team

h. Managing the workload: Walk-ins Vs. Non-Lobby Vs. Incoming Calls

i. Why use the Process Management/consistency tools?

j.  Techniques to assess use of tools

k. Managing resources real-time

I.  How to assess staff performance based on individual worker productivity, quality, and completion rate.
m. Huddles

n. Quarterbacking

0. Real-life scenario training — using real data from the different offices and regions
p. Motivational tactics in an operational environment.

10
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7.2 The Contractor shall conduct a three-day event utilizing a classroom-style approach (interactive, face-
to-face sessions) to conduct the Supervisory Academy. The curriculum for the academy will be
designed for Supervisors, Regional Management, Operations, Central Office, Quality Assurance, and
Management Evaluation Staff with a focus on managing and supporting local office operations under
the Process Management model.

7.3 The Contractor shall provide each participant of the Supervisory Academy with a packet of materials,
a renewed understanding of the tools and how to better manage their offices, and a plan of action to
address their specific areas of opportunity.

7.4 Beginning in year two (2) of this Contract the Contractor shall provide two (2) Supervisor Academies
per year to ensure that new Supervisors and managers are able to go through the academy.

Task 8 Pathos real-time web-based tracking / metrics system

8.1 The Contractor’s cloud-based Process Management solution, Pathos, provides a real-time way to run
the operations of everyday public assistance. Pathos follows each case through disposition; helps
staff to keep track of the work, warns local managers and supervisors when their key indicators are
about to cross pre-set thresholds and provides guidance on how to resolve the situation.

8.2 The Contractor shall:

a. Implement the Pathos Web-Based tracker / metrics system in each office as they go live with the Process
Management Model;

b. Include Web-based storage of the data;
Monitor the data and follow-up with Office Managers and Central Office both spontaneously and according to
an established schedule;

d. Work with the Department’s document imaging system to ensure that appropriate operational information in
the document imaging system can flow into Pathos; and

e. Work with the Department’s eligibility system vendor to discuss eventual integration of Pathos into the eligibility
system.

SECTION IIl — PAYMENT TERMS

A. The Department shall pay for the services provided and the deliverables accepted as described under this
contract at an amount not to exceed $2,020,000.00 for the contract period November 26, 2012 through
December 31, 2014.

B. For the successful completion of the tasks set forth in Section Il of this contract, as demonstrated by the
Department’s acceptance and approval of the specified deliverable, the Contractor shall bill the Department as
follows:

11
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TASK 1 — Assessments $20,000 per Office $240,000
TASK 3 - Creation and Delivery of Statewide $225,000 $225,000
Redesign Plan

TASK 4 - Office Implementations $40,000 per Office $480,000

TASK 5 - Continuing Planning sessions for the $30,000 per Office $300,000
remaining offices (offices 3-12).

TASK 6 - Post-implementation Reviews $25,000 per Office $300,000

TASK 7 - Supervisor Academy Development and $25,000 per Session of 20 - 25 participants $200,000 (assuming 8 academies)
Delivery.

TASK 8 — Pathos $0 with implementation $0

TASK 8 — Year 2 Pathos maintenance and support $275,000 per year (first invoice one
year from contract signing)

TOTAL — Not To Exceed $2,020,000

C. The Contractor will submit to the Department written requests for payment on a DSS W-1270 Form to the
Department’s Deputy Commissioner of Administration located at the Department of Social Services, 25
Sigourney Street, Hartford, CT 06106. Requests for payment will be honored and funds released based on
submission by the Contractor, with review and acceptance by the Department of the associated deliverable and
the Contractor’s satisfactory compliance with the terms of the contract.

SECTION IV — NOTICES

A. Notices to the Contractor shall be directed to:

Mr. Blake Shaw

Senior Partner

Change & Innovation
8603 N. Sycamore

Kansas City, MO 64157
(573) 230-7470
blake@changeagents.info

B. Notices to the Department including contractual issues, the submission of deliverables and requests for

payment shall be directed to:

Ms. Kathleen M. Brennan
Deputy Commissioner
Department of Social Services
25 Sigourney Street

Hartford, CT 06106

(860) 424-5693
Kathleen.brennan@ct.gov

12
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Terms and Conditions

A. Definitions

i e

Bid

Breach

Cancellation

Claims

Confidential Information
Confidential Information Breach
Contract

Contractor Parties

Data

Day

Expiration

Force Majeure

Records

Services

State

Termination

B. Contractor Obligations

1.
2.
3

LN R

Credits and Rights in Data

Federal Funds

Annual Financial Audit; Audit and
Inspection of Plant and Places of
Business, and Records

Reports

Delinquent Reports

Related Party Transactions

Suspension or Debarment

Subcontracts

Independent Capacity of Contractor

10. Sovereign Immunity

11.

Indemnification; Insurance

Part 1l

13

12.

13.
14,

15.

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

Litigation

Compliance with Law and Policy,

Facilities Standards and Licensing
Representations and Warranties

16. Protection of Confidential Information

Changes To The Contract, Termination,
Cancellation and Expiration

1.

2
3:
4

1.
2

oy e i

~

Contractor Amendment

Contractor Changes and Assignment
Breach

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

. Statutory and Regulatory Compliance

Americans with Disabilities Act
Utilization of Minority Business
Enterprises

Non-discrimination

Executive Orders

Campaign Contribution Restriction
Health Information Portability and
Accountability Act of 1996
Disclosure of Records
Whistleblowing

Summary of State Ethics Laws
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PART 2. 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. “Bid” shall mean a bid submitted in response to a solicitation.

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

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

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

5. “Confidential Information” shall mean any name, number or other information that may be used,
alone or in conjunction with any other information, to identify a specific individual including, but not
limited to, such individual's name, date of birth, mother's maiden name, motor vehicle 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 unigque 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.

6. “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.

7. “Contract” shall mean this agreement, as of its effective date, between the Contractor and the State
for Services.
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8.

10.

11.

12,

13.

14.

15.

16.

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

“Data” shall mean all results, technical information and materials developed and/or obtained in the
performance of the Services hereunder, including but not limited to all reports, survey and evaluation
tools, surveys and evaluations, plans, charts, recordings (video and/or sound), pictures, curricula,
electronically prepared presentations, public awareness or prevention campaign materials, drawings,
analyses, graphic representations, computer programs and printouts, notes and memoranda, and
documents, whether finished or unfinished, which result from or are prepared in connection with the
Services performed hereunder.

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

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

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

“Records” shall mean all working papers and such other information and 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.

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

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

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

Contractor Obligations.

Credits and Rights in Data. Unless expressly waived in writing by the Agency, all Records and
publications intended for public distribution during or resulting from the performances of this Contract
shall include a statement acknowledging the financial support of the State and the Agency and, where
applicable, the federal government. All such publications shall be released in conformance with
applicable federal and state law and all regulations regarding confidentiality. Any liability arising from
such a release by the Contractor shall be the sole responsibility of the Contractor and the Contractor shall
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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 nor any of its agents shall copyright Data and information obtained under this Contract,
unless expressly previously authorized in writing by the Agency. The Agency shall have the right to
publish, duplicate, use and disclose all such Data in any manner, and may authorize others to do so. The
Agency may copyright any Data without prior Notice to the Contractor. The Contractor does not assume
any responsibility for the use, publication or disclosure solely by the Agency of such Data.

2. Federal Funds.

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

(b) The Contractor acknowledges that the Agency has established a policy, as mandated by section
6032 of the Deficit Reduction Act (DRA) of 2005, P.L. 109-171, that provides detailed information
about the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and other laws supporting the
detection and prevention of fraud and abuse. '

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

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

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

(d) Contractor shall not, for purposes of performing the Contract with the Agency, knowingly employ
or contract with, with or without compensation: (A) any individual or entity listed by a federal
agency as excluded, debarred, suspended or otherwise ineligible to participate in federal health
care programs; or (B) any person or entity who is excluded from contracting with the State of
Connecticut or the federal government (as reflected in the General Services Administration List of
Parties Excluded from Federal Procurement and Non-Procurement Programs, Department of
Health and Human Services, Office of Inspector General (HHS/0IG) Excluded Parties list and the
Office of Foreign Assets Control (OFAC) list of Specially Designated Nationals and Blocked Persons
List). Contractor shall immediately notify the Agency should it become subject to an investigation
or inquiry involving items or services reimbursable under a federal health care program or be
listed as ineligible for participation in or to perform Services in connection with such program. The
Agency may cancel or terminate this Contract immediately if at any point the Contractor,
subcontractor or any of their employees are sanctioned, suspended, excluded from or otherwise
become ineligible to participate in federal health care programs.
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3. 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.

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

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

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.

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

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

c. Records.

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 (ii) the expiration or earlier termination of this Agreement, as the same may
be modified for any reason. The State may request an audit or inspection at any time during
this period. If any Claim or audit is started before the expiration of this period, the
Contractor shall retain or cause to be retained all Records until all Claims or audit findings
have been resolved.

4. Reports. The Contractor shall provide the Agency with such statistical, financial and programmatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. The Contractor shall
provide the Agency with such reports as the Agency requests as required by this Contract.
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5.

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

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 | of this
Contract. “Related party” means a person or organization related through marriage, ability to control,
ownership, family or business association. Past exercise of influence or control need not be shown,
only the potential or ability to directly or indirectly exercise influence or control. “Related party
transactions” between a Contractor or Contractor Party and a related party include, but are not limited
to:

a. Real estate sales or leases;
b. leasesfor 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.

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

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

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

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

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.
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8.

10.

11.

Subcontracts. Each Contractor Party’s identity, services to be rendered and costs shall be detailed in Part
| 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 | 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 actin 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.

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

d. The Contractor’s duties under this section shall remain fully in effect and binding in accordance
with the terms and conditions of the Contract, without being lessened or compromised in any
way, even where the Contractor is alleged or is found to have 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
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prior to the effective date of the Contract. The Contractor shall not begin Performance until the
delivery of the policy to the Agency. The Agency shall be entitled to recover under the insurance
policy even if a body of competent jurisdiction determines that the Agency or the State is
contributorily negligent.

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.

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

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

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

13. Litigation.

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

20



SCOPE OF WORK — 11/27/12

14.

15.

16.

other requirements of federal or state law concerning equal employment opportunities or
nondiscriminatory practices.

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

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

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

Representations and Warranties. Contractor shall:

perform fully under the Contract;

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

adhere to all contractual sections ensuring the confidentiality of all Records that the Contractor
has access to and are exempt from disclosure under the State’s Freedom of Information Act or

- other applicable law.

Protection of Confidential Information

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

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

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

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

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

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

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

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

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

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

1. Contract Amendment.

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

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

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

i.  federal funding reduction results in reallocation of funds within the Agency.

c.  Ifthe Agency decides to reduce the compensation, the Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contractor’s receipt of the Notice, the Contractor and
the Agency shall negotiate the implementation of the reduction of compensation unless the parties
mutually agree that such negotiations would be futile. If the parties fail to negotiate an
implementation schedule, then the Agency may terminate the Contract effective no earlier than
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2.

3,

sixty (60) Days from the date that the Contractor receives written notification of Termination and
the date that work under this Contract shall cease.

Contractor Changes and Assignment.

a. The Contractor shall notify the Agency in writing:

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

i, 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) theindividual(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.

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

|

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

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

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

Breach.

If either party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching 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
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the non-breaching party in writing prior to the cancellation date, no further action shall be
required of any party to effect the cancellation as of the stated date. If the notice does not set
forth an effective Contract cancellation date, then the non-breaching party may cancel the
Contract by giving the breaching party no less than twenty four (24) hours’ prior written Notice
after the expiration of the cure period.

b. Ifthe Agency believes that the Contractor has not performed according to the Contract, the
Agency may:

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

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

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

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

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

vil. any combination of the above actions.

¢.  The Contractor shall return all unexpended funds to the Agency no later than thirty (30) calendar
days after the Contractor receives a demand from the Agency.

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

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

£ Non-enforcement Not to Constitute Waiver of Breach. No waiver of any Breach of the Contract
shall be interpreted or deemed to be a waiver of any other or subsequent Breach. All remedies
afforded in the Contract shall be taken and construed as cumulative, that is, in addition to every
other remedy provided in the Contract or 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.
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4. Ending the Contractual Relationship; Termination.

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.

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 a written determination
that such Termination is in the best interests of the State. The Agency shall notify the
Contractor in writing of Termination pursuant to this section, which notice shall specify the
effective date of Termination and the extent to which the Contractor must complete its
Performance under the Contract prior to such date.

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

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

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

v.  Such Notice of Termination shall be sent in accordance with the Notice provision contained on
page 1 of this Contract. Upon receiving the notice from the Agency, the Contractor shall
immediately discontinue all services affected in accordance with the notice, undertake all
commercially reasonable efforts to mitigate any losses or damages, and deliver to the Agency
all Records. The Records are deemed to be the property of the Agency and the Contractor
shall deliver them to the Agency no later than thirty (30) days after the Termination of the
Contract or fifteen (15) days after the Contractor receives a written request from the Agency
for the Records. The Contractor shall deliver those Records that exist in electronic, magnetic
or other intangible form in a non-proprietary format, such as, but not limited to, ASCIl 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
appropriate, or that the Agency may reasonably direct, for the protection, and preservation
of the Goods and any other property. Except for any work which the Agency directs the
Contractor to Perform in the notice prior to the effective date of Termination, and except as
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vii.

viil.,

ix.

xi.

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.

The Contractor shall return to the Agency any funds not expended in accordance with the
terms and conditions of the Contract and, if the Contractor fails to do so upon demand, the
Agency may recoup said funds from any future payments owing under this Contract or any
other contract between the State and the Contractor. Allowable costs, as detailed in audit
findings, incurred until the date of termination or cancellation for operation or transition of
program(s) under this Contract shall not be subject to recoupment.

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 | in addition to all actual and reasonable costs incurred after Termination in completing
those portions of the Performance which the notice required the Contractor to complete.
However, the Contractor is not entitled to receive and the Agency is not obligated to tender
to the Contractor any payments for anticipated or lost profits. Upon request by the Agency,
the Contractor shall assign to the Agency, or any replacement contractor which the Agency
designates, all subcontracts, purchase orders and other commitments, deliver to the Agency
all Records and other information pertaining to its Performance, and remove from State
premises, whether leased or owned, all of Contractor’s property, equipment, waste material
and rubbish related to its Performance, all as the Agency may request.

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

Upon Termination of the Contract, all rights and obligations shall be null and void, so that no
party shall have any further rights or obligations to any other party, except with respect to
the sections which survive Termination. All representations, warranties, agreements and
rights of the parties under the Contract shall survive such Termination to the extent not
otherwise limited in the Contract and without each one of them having to be specifically
mentioned in the Contract.

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

d. Transition after Termination or Expiration of Contract.

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

If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the
Agency any equipment, deposits or down payments made or purchased with start-up funds
or other funds specifically designated for such purpose under this Contract in accordance
with the written instructions from the Agency in accordance with the Notice provision of this
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D.

Contract. Written instructions shall include, but not be limited to, a description of the
equipment to be returned, where the equipment shall be returned to and who is responsible
to pay for the delivery/shipping costs. Unless the Agency specifies a shorter time frame in the
letter of instructions, the Contractor shall affect the returns to the Agency no later than sixty
(60) days from the date that the Contractor receives Notice.

Statutory and Regulatory Compliance.

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

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

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

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

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

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

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

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

vi. '"good faith efforts" shall include, but not be limited to, those reasonable initial efforts
necessary to comply with statutory or regulatory requirements and additional or substituted
efforts when it is determined that such initial efforts will not be sufficient to comply with
such requirements;

vii. "marital status" means being single, married as recognized by the State of Connecticut,
widowed, separated or divorced;
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viii. "mental disability" means one or more mental disorders, as defined in the most recent

ix.

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

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

For purposes of this Section, the terms "Contract" and “contract” do not include a contract where
each contractor is (1) a political subdivision of the state, including, but not limited to, a municipality,
(2) a quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including
but not limited to any federally recognized Indian tribal governments, as defined in Conn. Gen. Stat.
Section 1-267, (4) the federal government, (5) a foreign government, or (6) an agency of a
subdivision, agency, state or government described in the immediately preceding enumerated items

(1), (2), (3), (4) or (5).

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

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

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

iv.

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

the Contractor agrees to provide the Commission on Human Rights and Opportunities with
such information requested by the Commission, and permit access to pertinent books,
records and accounts, concerning the employment practices and procedures of the
Contractor as relate to the provisions of this Section and Connecticut General Statutes § 46a-
56. If the contract is a public works contract, the Contractor agrees and warrants that he will
make good faith efforts to employ minority business enterprises as subcontractors and
suppliers of materials on such public works projects.

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.

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

(e) The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order to fulfill any obligation of a contract with the State and such

(f)

provisions shall be binding on a subcontractor, vendor or manufacturer unless exempted by
regulations or orders of the Commission. The Contractor shall take such action with respect to
any such subcontract or purchase order as the Commission may direct as a means of enforcing

such provisions including sanctions for noncompliance in accordance with Connecticut General

Statutes §46a-56; provided if such Contractor becomes involved in, or is threatened with,

litigation with a subcontractor or vendor as a result of such direction by the Commission, the

Contractor may request the State of Connecticut to enter into any such litigation or negotiation
prior thereto to protect the interests of the State and the State may so enter.

The Contractor agrees to comply with the regulations referred to in this Section as they exist on
the date of this Contract and as they may be adopted or amended from time to time during the
term of this Contract and any amendments thereto.

)

)

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

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

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

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

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

4. Executive Orders. This Contract is subject to the provisions of Executive Order No. Three of Governor
Thomas J. Meskill, promulgated June 16, 1971, concerning labor employment practices, Executive
Order No. Seventeen of Governor Thomas J. Meskill, promulgated February 15, 1973, concerning the
listing of employment openings and Executive Order No. Sixteen of Governor John G. Rowland
promulgated August 4, 1999, concerning violence in the workplace, all of which are incorporated into
and are made a part of the Contract as if they had been fully set forth in it. The Contract may also be
subject to the applicable parts of Executive Order No. 7C of Governor M. Jodi Rell, promulgated July
13, 2006, concerning contracting reforms and Executive Order No. 14 of Governor M. Jodi Rell,
promulgated April 17, 2006, concerning procurement of cleaning products and services, in accordance
with their respective terms and conditions. If Executive Orders 7C and 14 are applicable, they are
deemed to be incorporated into and are made a part of the Contract as if they had been fully set forth
in it. At the Contractor’s request, the Department shall provide a copy of these orders to the
Contractor. .

5. Campaign Contribution Restrictions. For all State contracts as defined in C.G.S. § 9-612(g) the
authorized signatory to this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEEC”) notice advising state contractors of state campaign contribution
and solicitation prohibitions, and will inform its principals of the contents of the notice. See SEEC Form
11 reproduced below: www.ct.gov/seec
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CONNECTICUT STATE ELECTIONS ENFORCEMENT COMDOSSION
Rev, 111
Pagelofl

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

This notice 15 provided under the authority of Connecticut General Statutes §9-612(g)(2), as amended by P A. 10-1, and is fo
the puipos2 of informing state contractors and prospactive state conhacter: of the following law (italicized words are defined on
the 1eversa side of tlus page).

CAMPAIGN CONTRIBUTION AND SOLICITATION LIMITATIONS

No state contracter, prespecnve stare contractor, privncipal af a state coniractor or principal of a prozpeciive tiate confractor, wita regard
10 8 state conmract or siate conmact solicitation with or from a state agency in tae sxecutive branch o1 a quasi-public agency or a holder, or
principal of 3 holder of a valid prequalification cermificate, shall makes 3 conmbution to (i) au exploratory commines or candidate conunittee
establizhed by a candidate for nomination or election to the office of Governor, Liewutenant Govervor, Anomey General, State Comptroller,
Secretary of the State or State Traazurer, (1) a political conuniree autkorizad to make conmibunons or expendituras to or for the benefit of
suck candidates, or (iii) a party conunitres (which includes town conmirtaes),

Iu addition, no holder or principal of a holder of a valid prequalification certificate, shall make a contribution fo (1) an exploratory
conmmirtee or candidate commuttee established by a candidate for nomination or election to the office of State semator or State
reprasentative, (it) a political committes authorized to make contributions or expendinwres to or for the benefit of such candidates, or (iil) &
PAITY conuuinee,

On and after January 1, 2011, no stata contractor, prospactive stata contractor, principal of a state conmactor or priecipal of a prospective
state contractor, with ragard to a state coutract or state contract solicitation with or from a state agaucy in the executiva branchor a
quasi-public agency or a bolder, or principal of & bolder of a valid prequalification cemificate, shall kuowingly zolics contributions fom
the 17ate CONMAcTOr's OF Prospectiva state contractor's employeas of from a subcontractor or principals of the subcontracior on bebalf of (i)
au exploratory comunities or candidate conumirtee established by a candidate for nomination or election to the office of Goveruor,
Lieutanant Goversor, Arorney General, State Compioller, Secratary of the Stare or State Treaswrer, (i) & poliical commuftes authorized to
make conmibutions or expendituras to or for the bevefit of suck candidates, or (jif) a panty conunittee,

DUTY TO INFORM

State conmactors and prospectiva state contractors are required to inform their principals of the above prehibitions, as applicable, and the
poisible penaltes and othar consequences of any violaten thereof

PENALTIES FOR VIOLATIONS

Conmiburicns or solicitations of conmburions made in violation of the above prehibitions may result in the following civil and crinunal
panalties:

Civil penalties—Up to 52,000 or rwice tae amount of ta prolubited conwmbution, whichever is greater, agamst a prizcipal or a conmactor
Any state coutractor o1 prospective state conmractor which fails to make reasonable efforts to comply with the provisions requunng Lotice to
its principals of these prolubitions and the pos:ible consequences of their violations may al:o be subject to civil penalties of up to 32,000 or
twice the amount of the prokibited contriburions made by their principals

Criminal penalties—Auy knowing and willful violation of the prolubition is a Clazs D felony, which may subjact the violator 1o
imprisonment of not mora than 5 years, or not wore than $3,000 in fines, or both

CONTRACT CONSEQUENCES

In the case of a state contractor, conmburion: mada or solicited in violation of the above prolubitions may result w the conmact baing
voided.

In the case of a prospective state conmactor, conhibutions made or selicited in viclation of the above prohibitions skall result in tha conmact
dascribed in the state conmact solicitation not being awarded to the prospective state conmacter, unless the State Elections Enforcemsnt
Conunission darermines that nutigating circiumstances exist concerning suck violation,

Tha Stata shall vot award any other state connact to anvone fourd in violation of the above prohibitions for a panied of one year after the
alaction for whick suck conmibution iz made or solicited, unless tha Stare Elactions Enforcement Commussion determines that mitigating
circumstances exist concerning such violation

Additional informarion may be fourd on the website of the State Elecrions Enforcement Comumission. www cr.goviseac, Click on tha Link
10 *Lobbyist'Conmactor Limitations.”
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CONNECTICUT STATE ELECTIONS ENFORCEMENT COMAOSSION
Rev. 111
Pagelofl

DEFINITIONS

“Stats comtractor” means 2 persen, business ectity or nouprofit organization 1hat eaters into a state contract Such perion, business entiny or nonprofit
organization shall b2 deered 1o be a state contractor wobl Dacember thury-first of the vear in whicl such conmact terunates. “State confracter does ot
ieclude a nuucicipality or acy other policcal sundivision of the state, including any sntities or associations duly creatsd by the mucicipality or political
suddivision excluzively amongst themsalves to further any purpose authorizad by statute or charter, of an employes in the exacutiva or legisiatve branch of
state Zovarnment of 3 quasi-public 2zerey, whether in the clasified or urclassified service and full or part-tinz2, ard only in such person's capacity a3 a state
or quasi-pablic agency enmployes

“Prospective state contractor” means a person, businass entity or nonprofit organization that (1) submits a rzsponse to 2 state contract solicitation by the state,
2 slate azeucy or A quasi-public agancy, of a preposal tn response to a requast for proposals by the state, 2 state agency or a quasi-public azancy, wnt:l the
cortract has been enterad into, or (i) Lolds a valid prequalifcation cermificate issuad by the Coramissicner of Adnupismative Services under section 42-100,
“Prozpective state cortractor” does ot irclude a nuucicipality or acy other political subdivision of the state, including acy ectities or asseciations duly
created by the muntcipakity or political subdivision axciusively among:t themselves to further auy purpese authonized by sanue or charer, or au employes
L the exscutive or legislanye branch of state govertnzznt or & quasi-public ageccy, wheiler in the classified or urclassified service and Al ot part-tmz, and
orly in such person’s capacity as a stat2 or quasi-public 2zercy employee

Principal of 2 state contractor or prospective state contractor” m2ans (1) auy mdividual who is a member of the board of directors of, or has an ownership
interest of five per cant oF 1c7e iy, 2 S1ate CONMACIOL OF prospacive state conmactor, which i3 a business entity, excapt for ac indivzdual who is a menther of
tl2 board of directors of a nouprofit erzatization, (it) au individeal who 15 eniployzd by a state confractor or prospective siate conmactor. which 15 2 business
entity, as prasident, rreasuzer or executiva vica prasident, (iii) an individual who is the chief executive officer of a st2te contractor or prospective state
cortractor, which is zot a Lusivess enzity, oz if 2 state conmactor of proipaciive stata conmacior has co such officer, then the officer who duly possessas
compar2dle powar: and duries, (iv) an officer or 2n emploves of any statz contractor or prospective state contracter who Las manageriai or dizcrensnan
respensIbIies Witk respoct 10 a siave conmact, (v) the spouse or a dependen ciild who is ezghteen vears of az2 or older of an individual dascnibed in this
suoparagraph, or (vi) 2 political commirctee establizhed or cortrollzd by am ivdividual dezeribed in this sudparagraph or the business ecnty or neaprodt
Organizaiion thal s the s1ate COMACTOr OF PIOSFCTivE S1At2 COUTACr

“State contract” m2ans an agreement or contact with the statz or amy state agercy or acy quasi-public agency, 1=t through 2 procuremert process of
otherwiz2, kaving a value of £fry thousand éollars of more, or a combiration or serizs of such agreements or corracts having a value of one kucdred
tlousacd dollars or mere tu a calendar year, for () the rendition of services, (it) the furnishicz of any zeods, matsnal, supplies, aquipnient or any jtenis of
2ay kind, (ii) the constmucrion altemtion or repair of acy pudlic building or public work, (iv) the acquisition, sale or lexze of any lacd or buildicg, {v) a
licensicz armangement, oF (vi) 2 grant, loae or loan guarant=e “Siate contmact” does vot includs any azraamant or conmact with the state, 2y sate agancy or
amy quasi-public agemay 1hat s exclusively faderally findsd. an education loan. a loan to an individual for other tlan coramercial purpesa: Or ay agreement
or conmact betweer o2 statz of 2oy itate azercy and the Unirad States Deparmeznt of the Navy or the Unitad States Deparnent of Defense.

“State contract solicitation” muzans a request by’ a stat2 agency or guasi-public agency. inwhatever form issuad, jecluding, but vot imited to, an fuvitatzon to
Yid, requast for propesals, raquast for icfonmation or reguest for quotes, imviting bids, quotes or other tyvpss of subnutials, througl a compenitive procurement
procass o another procass authonzad by law walving conmpatiive procuremert.

“Managsrial or dizcratiorary r2sponsibilitias with respect 10 a state contract” means having diract, extensive and substartive responsiotliies with respect to
tl:2 nezotiation of the st2te contract and not penpheral, clarical or ministerial resporstouings.

“Depzndeat child” meacs a child residing in an individual's household who may lezally be claimed as a dzperdert on the faderal income tax of such
iedividual.

“Solicit” meats (A) requestng that 2 contniburtica be made, (B) part:cipating o any fimd-raising activitias for a candidata committee, expleratery
committe, politcal commites or party committzs, includicg, buz cot limited to, forwarding tickets to potectial conmributors, receiving conmbutions for
tracsiatssion to any such comnuirzs or hundling conmbutons, (C) serving a5 chairparson measurer or depury waasuzer of aoy such computezz, or (D)
estanlishing 2 polifical commutts= for the sole purpose of solicitng of raceivicg contributiors for any conuittee. Solicit dees rotincude (1) making a
cottnuton hal is otherwise peritesd by Clapesr 153 of the Comnacticus General Stanutes, (i) informunz any person of a position taker by a candidate for
public office or 2 public official, (1) notfving tha parson of amy actvitas of. o contact tnformartion for, any candidate for public office. or (1v) s2nng as a
neatber in auy party conumittee or as ac officer of such conumitts2 that is not otherwis2 prohibited in thes secton

“Subcowtractor” mears acy persox, business ety or nonprofit orzanization that conmacts to parform part or 21l of the oblizatons of a siata cortractor's
state cortract Such perion busivess entry or nonproflt orzanization slall be deamed to be a sudcenmactor vwtil December thimy first of the yaar iz which
the subconmact tanmuinates. “Subcontractor” does not includa (1) a muntcipality or any other political swhdivision of the state, tucluding any entities o
aszoctations duly created by the muwicipality or political subshvistor exclusively amonzst themszlves to further any purpos2 authorized by statuta or charter,
or {it) ac employes in the executive or lezislativa bracch of state governmant or a quasi-public agency. whether in the classified or urclassified service and
full or par-tinse, 2nd oaly in such person's capacity as a staze or gunsi-public agency employes

“Priccipal of a subconmactor” ni2ans (i) any individual who i3 2 member of the board of directors of. or has az ownershup jnterest of five par cert or mers in,
a subcortractor, which 13 a businais ennry, except for an idividual who is 2 mantber of the board of diractors of 2 nonprofit organization. (1) 2a ivdividual
who 13 employ=d by 2 subconmactor, which is a business entity, a3 president. weasurer or executive vice president, (i) an individual who 1 1hi2 cheaf
execuive officer of 2 subcoraactor, wlich is not a business entity, or if a subconmzctor kas no such officer, tl:zn the officer who duly pos:esses comparable
powers 2nd dutiss, () an officer or an employes of auy subceamecter who has maragzenal or discretionary respousiotlities with respect 10 2 subconmact
witl a state cotmactor, (v the spouss or a depsndzat child who 13 eighteen vears of age or older of ac individual described in this subparazraph, or (vi) a
political commitee establizhed or cortrolled by an mdividual describad in this subparagraph or 1l busines: entiry or corprofit orzanizat:on tat is the
subconmactor
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6. Health Insurance Portability and Accountability Act of 1996.

(a) If the Contactor is a Business Associate under the requirements of the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”), the Contractor must comply with all terms
and conditions of this Section of the Contract. If the Contractor is not a Business Associate
under HIPAA, this Section of the Contract does not apply to the Contractor for this Contract.

(b) The Contractor is required to safeguard the use, publication and disclosure of information on all
applicants for, and all clients who receive, services under the Contract in accordance with all
applicable federal and state law regarding confidentiality, which includes but is not limited to
HIPAA, more specifically with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part 164,
subparts A, C, and E; and

(c) The State of Connecticut Agency named on page 1 of this Contract (“Agency”) is a “covered
entity” as that term is defined in 45 C.F.R. § 160.103; and

(d) The Contractor, on behalf of the Agency, performs functions that involve the use or disclosure
of “individually identifiable health information,” as that term is defined in 45 C.F.R. § 160.103;

and
(e) The Contractor is a “business associate” of the Agency, as that term is defined in 45 C.F.R.

§ 160.103; and
(f) The Contractor and the Agency agree to the following in order to secure compliance with the
HIPAA, the requirements of Subtitle D of the Health Information Technology for Economic and

Clinical Health Act (“HITECH Act”), (Pub. L. 111-5, §§ 13400 to 13423), and more specifically
with the Privacy and Security Rules at 45 C.F.R. Part 160 and Part 164, subparts A, C, and E.

() Definitions

(1) “Breach” shall have the same meaning as the term is defined in section 13400 of the HITECH
Act (42 U.S.C. § 17921(1)).

(2) “Business Associate” shall mean the Contractor.

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

(49) “Designated Record Set” shall have the same meaning as the term “designated record set” in
45 C.F.R. § 164.501.

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

(6) “Individual” shall have the same meaning as the term “individual” in 45 C.F.R. § 160.103 and

shall include a person who qualifies as a personal representative as defined in 45 C.F.R.
§ 164.502(g).
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(7) “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Information at 45 C.F.R. part 160 and part 164, subparts A and E.

(8) “Protected Health Information” or “PHI” shall have the same meaning as the term “protected
health information” in 45 C.F.R. § 160.103, limited to information created or received by the
Business Associate from or on behalf of the Covered Entity.

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

(10) “Secretary” shall mean the Secretary of the Department of Health and Human Services or his
designee.

(11) “More stringent” shall have the same meaning as the term “more stringent” in 45 C.F.R.
§ 160.202.

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

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

(14) “Security Rule” shall mean the Security Standards for the Protection of Electronic Protected
Health Information at 45 C.F.R. part 160 and part 164, subpart A and C.

(15) “Unsecured protected health information” shall have the same meaning as the term as
defined in section 13402(h)(1)(A) of HITECH. Act. (42 U.S.C. §17932(h)(1)(A)).

Obligations and Activities of Business Associates.

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

(2) Business Associate agrees to use appropriate safeguards to prevent use or disclosure of PHI
other than as provided for in this Section of the Contract.

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

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

(5) Business Associate agrees to report to Covered Entity any use or disclosure of PHI not

provided for by this Section of the Contract or any security incident of which it becomes
aware.
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(8)

)

(10)

1D

(12)

(13)

(14

Business Associate agrees to insure that any agent, including a subcontractor, to whom it
provides PHI received from, or created or received by Business Associate, on behalf of the
Covered Entity, agrees to the same restrictions and conditions that apply through this
Section of the Contract to Business Associate with respect to such information.

Business Associate agrees to provide access, at the request of the Covered Entity, and in the
time and manner agreed to by the parties, to PHI in a Designated Record Set, to Covered
Entity or, as directed by Covered Entity, to an Individual in order to meet the requirements
under 45 C.F.R. § 164.524.

Business Associate agrees to make any amendments to PHI in a Designated Record Set that
the Covered Entity directs or agrees to pursuant to 45 C.F.R. § 164.526 at the request of the
Covered Entity, and in the time and manner agreed to by the parties.

Business Associate agrees to make internal practices, books, and records, including policies
and procedures and PHI, relating to the use and disclosure of PHI received from, or created
or received by, Business Associate on behalf of Covered Entity, available to Covered Entity or
to the Secretary in a time and manner agreed to by the parties or designated by the
Secretary, for purposes of the Secretary determining Covered Entity’s compliance with the
Privacy Rule.

Business Associate agrees to document such disclosures of PHI and information related to
such disclosures as would be required for Covered Entity to respond to a request by an
Individual for an accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528 and
section 13405 of the HITECH Act (42 U.S.C. § 17935) and any regulations promulgated
thereunder.

Business Associate agrees to provide to Covered Entity, in a time and manner agreed to by
the parties, information collected in accordance with subsection (h)(10) of this Section of the
Contract, to permit Covered Entity to respond to a request by an Individual for an accounting
of disclosures of PHI in accordance with 45 C.F.R. § 164.528 and section 13405 of the HITECH
Act (42 U.S.C. § 17935) and any regulations promulgated thereunder. Business Associate
agrees at the Covered Entity’s direction to provide an accounting of disclosures of PHI
directly to an individual in accordance with 45 C.F.R. § 164.528 and section 13405 of the
HITECH Act (42 U.S.C. § 17935) and any regulations promulgated thereunder.

Business Associate agrees to comply with any state or federal law that is more stringent than
the Privacy Rule.

Business Associate agrees to comply with the requirements of the HITECH Act relating to
privacy and security that are applicable to the Covered Entity and with the requirements of
45 C.F.R. §§ 164.504(e), 164.308, 164.310, 164.312, and 164.316.

In the event that an individual requests that the Business Associate
(A) restrict disclosures of PHI;
(B) provide an accounting of disclosures of the individual’s PHI; or
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provide a copy of the individual’s PHI in an electronic health record,

(D) the Business Associate agrees to notify the covered entity, in writing, within five (5)

business days of the request.

(15) Business Associate agrees that it shall not, directly or indirectly, receive any remuneration in
exchange for PHI of an individual without

@A)

®)

the written approval of the covered entity, unless receipt of remuneration in exchange
for PHI is expressly authorized by this Contract and

the valid authorization of the individual, except for the purposes provided under section
13405(d)(2) of the HITECH Act, (42 U.S.C. § 17935(d)(2)) and in any accompanying
regulations

(16) Obligations in the Event of a Breach.

(A)

B)

©

The Business Associate agrees that, following the discovery of a breach of unsecured
protected health information, it shall notify the Covered Entity of such breach in
accordance with the requirements of section 13402 of HITECH (42 U.S.C. § 17932(b))
and this Section of the Contract.

Such notification shall be provided by the Business Associate to the Covered Entity
without unreasonable delay, and in no case later than 30 days after the breach is
discovered by the Business Associate, except as otherwise instructed in writing by a law
enforcement official pursuant to section 13402(g) of HITECH (42 U.S.C. § 17932(g)). A
breach is considered discovered as of the first day on which it is, or reasonably should
have been, known to the Business Associate. The notification shall include the
identification and last known address, phone number and email address of each
individual (or the next of kin of the individual if the individual is deceased) whose
unsecured protected health information has been, or is reasonably believed by the
Business Associate to have been, accessed, acquired, or disclosed during such breach.

The Business Associate agrees to include in the notification to the Covered Entity at
least the following information:

1. A brief description of what happened, including the date of the breach and the
date of the discovery of the breach, if known.

2. Adescription of the types of unsecured protected health information that were
involved in the breach (such as full name, Social Security number, date of birth,
home address, account number, or disability code).

3. The steps the Business Associate recommends that individuals take to protect
themselves from potential harm resulting from the breach.

4. Adetailed description of what the Business Associate is doing to investigate the
breach, to mitigate losses, and to protect against any further breaches.
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5. Whether a law enforcement official has advised either verbally or in writing the
Business Associate that he or she has determined that notification or notice to
individuals or the posting required under section 13402 of the HITECH Act would
impede a criminal investigation or cause damage to national security and; if so,
include contact information for said official.

(D) Business Associate agrees to provide appropriate staffing and have established

E)

procedures to ensure that individuals informed by the Covered Entity of a breach by the
Business Associate have the opportunity to ask questions and contact the Business
Associate for additional information regarding the breach. Such procedures shall
include a toll-free telephone number, an e-mail address, a posting on its Web site or a
postal address. For breaches involving ten or more individuals whose contact
information is insufficient or out of date to allow written notification under 45 C.F.R. §
164.404(d)(1)(i), the Business Associate shall notify the Covered Entity of such persons
and maintain a toll-free telephone number for ninety (90) days after said notification is
sent to the Covered Entity. Business Associate agrees to include in the notification of a
breach by the Business Associate to the Covered Entity, a written description of the
procedures that have been established to meet these requirements. Costs of such
contact procedures will be borne by the Contractor.

Business Associate agrees that, in the event of a breach, it has the burden to
demonstrate that it has complied with all notifications requirements set forth above,
including evidence demonstrating the necessity of a delay in notification to the Covered
Entity.

(i) Permitted Uses and Disclosure by Business Associate.

(1) General Use and Disclosure Provisions Except as otherwise limited in this Section of the
Contract, Business Associate may use or disclose PHI to perform functions, activities, or
services for, or on behalf of, Covered Entity as specified in this Contract, provided that such
use or disclosure would not violate the Privacy Rule if done by Covered Entity or the
minimum necessary policies and procedures of the Covered Entity.

2

Specific Use and Disclosure Provisions

&)

B)

Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI for the proper management and administration of Business Associate or to carry out
the legal responsibilities of Business Associate.

Except as otherwise limited in this Section of the Contract, Business Associate may
disclose PHI for the proper management and administration of Business Associate,
provided that disclosures are Required by Law, or Business Associate obtains reasonable
assurances from the person to whom the information is disclosed that it will remain
confidential and used or further disclosed only as Required by Law or for the purpose
for which it was disclosed to the person, and the person notifies Business Associate of
any instances of which it is aware in which the confidentiality of the information has
been breached.
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(C) Except as otherwise limited in this Section of the Contract, Business Associate may use
PHI to provide Data Aggregation services to Covered Entity as permitted by 45 C.F.R.
§ 164.504(e)(2)(i)(B).

Obligations of Covered Entity.

)

@

&)

Covered Entity shall notify Business Associate of any limitations in its notice of privacy
practices of Covered Entity, in accordance with 45 C.F.R. § 164.520, or to the extent that such
limitation may affect Business Associate’s use or disclosure of PHI.

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

Covered Entity shall notify Business Associate of any restriction to the use or disclosure of
PHI that Covered Entity has agreed to in accordance with 45 C.F.R. § 164.522, to the extent
that such restriction may affect Business Associate’s use or disclosure of PHI.

Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to
use or disclose PHI in any manner that would not be permissible under the Privacy Rule if done by
the Covered Entity, except that Business Associate may use and disclose PHI for data aggregation,
and management and administrative activities of Business Associate, as permitted under this
Section of the Contract.

Term and Termination.

(1)

@

3)

Term. The Term of this Section of the Contract shall be effective as of the date the Contract
is effective and shall terminate when the information collected in accordance with
provision (h)(10) of this Section of the Contract is provided to the Covered Entity and all of
the PHI provided by Covered Entity to Business Associate, or created or received by
Business Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity,
or, if it is infeasible to return or destroy PHI, protections are extended to such information,
in accordance with the termination provisions in this Section.

Termination for Cause Upon Covered Entity’s knowledge of a material breach by Business
Associate, Covered Entity shall either:

(A) Provide an opportunity for Business Associate to cure the breach or end the violation
and terminate the Contract if Business Associate does not cure the breach or end the
violation within the time specified by the Covered Entity; or

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

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

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

(B) Inthe event that Business Associate determines that returning or destroying the PHI
is infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make return or destruction infeasible. Upon documentation by
Business Associate that return or destruction of PHI is infeasible, Business Associate
shall extend the protections of this Section of the Contract to such PHI and limit
further uses and disclosures of PHI to those purposes that make return or destruction
infeasible, for as long as Business Associate maintains such PHI. Infeasibility of the
return or destruction of PHI includes, but is not limited to, requirements under state
or federal law that the Business Associate maintains or preserves the PHI or copies
thereof.

(m) Miscellaneous Sections.

)

2

€)

O]

®)

©6)

Regulatory References. A reference in this Section of the Contract to a section in the Privacy
Rule means the section as in effect or as amended.

Amendment. The Parties agree to take such action as in necessary to amend this Section of
the Contract from time to time as is necessary for Covered Entity to comply with
requirements of the Privacy Rule and the Health Insurance Portability and Accountability Act
of 1996, Pub. L. No. 104-191.

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

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

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

Disclaimer. Covered Entity makes no warranty or representation that compliance with this
Section of the Contract will be adequate or satisfactory for Business Associate’s own
purposes. Covered Entity shall not be liable to Business Associate for any claim, civil or
criminal penalty, loss or damage related to or arising from the unauthorized use or disclosure
of PHI by Business Associate or any of its officers, directors, employees, contractors or
agents, or any third party to whom Business Associate has disclosed PHI contrary to the
sections of this Contract or applicable law. Business Associate is solely responsible for all
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decisions made, and actions taken, by Business Associate regarding the safeguarding, use
and disclosure of PHI within its possession, custody or control.

(7) Indemnification. The Business Associate shall indemnify and hold the Covered Entity
harmless from and against any and all claims, liabilities, judgments, fines, assessments,
penalties, awards and any statutory damages that may be imposed or assessed pursuant to
HIPAA, as amended or the HITECH Act, including, without limitation, attorney’s fees, expert
witness fees, costs of investigation, litigation or dispute resolution, and costs awarded
thereunder, relating to or arising out of any violation by the Business Associate and its
agents, including subcontractors, of any obligation of Business Associate and its agents,
including subcontractors, under this section of the contract, under HIPAA, the HITECH Act,
the Privacy Rule and the Security Rule.

7. Disclosure of Records. This Contract may be subject to the provisions of section 1-218 of the
Connecticut 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 performance 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 agency in
accordance with FOIA. 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 General Statutes.

8.  Whistleblowing. This Contract is subject to C.G.S. § 4-61dd if the amount of this Contract is a “large
state contract” as that term is defined in C.G.S. § 4-61dd(h). In accordance with this statute, if an
officer, employee or appointing authority of the Contractor takes or threatens to take any personnel
action against any employee of the Contractor in retaliation for such employee’s disclosure of
information to any employee of the 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 more than five thousand dollars (55,000) for each offense, up to a maximum
of twenty per cent (20%) of the value of this Contract. Each violation shall be a separate and distinct
offense and in the case of a continuing violation, each calendar day’s continuance of the violation shall
be deemed to be a separate and distinct offense. The State may request that the Attorney General
bring a civil action in the Superior Court for the Judicial District of Hartford to seek imposition and
recovery of such civil penalty. In accordance with subsection (f) of such statute, each large 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.

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