REQUEST FOR STATEMENTS OF QUALIFICATIONS
FOR FINANCIAL CONSULTING SERVICES

Issuing Agency: State of Connecticut Insurance Department
153 Market Street, 7th Floor
P.O. Box 816
Hartford, CT 06142-0816

Title: Request for Statement of Qualifications (“RFQ”) to provide financial
consulting services to the Connecticut Insurance Department Financial
Regulation Division and Life & Health Division

The Connecticut Insurance Department (“Department”) has established a Qualified Provider
List (“QPL”) to provide financial consulting services to the Department. All interested individuals
and/or organizations (“Applicant”) are invited to submit to the Department, an original and five
copies of a statement of qualifications (“Statement”), which delineates how the requirements of
a category or categories, as outlined herein, are satisfied as well as rates for professional
services for each category.

Statements are accepted on an ongoing basis. All Statements must conform to the
requirements as identified in this request. The Department will not accept electronic
submissions.

SEND ALL STATEMENTS DIRECTLY TO THE STATE OF CONNECTICUT INSURANCE
DEPARTMENT, ATTN: TIMOTHY CURRY, AGENCY PROCUREMENT OFFICER

MAILING ADDRESS: P.O. Box 816, Hartford, CT 06142-0816

OFFICE ADDRESS: 153 Market Street, 7th Floor
Hartford, CT 06103

OFFICE ADDRESS must be used for all express or special delivery mail or for hand delivery of
any documents.

Questions regarding the Statement must be submitted by email only. Please send emails
to: timothy.curry@ct.gov

Accepted Providers will be notified by email

The Department will accept candidates and will update the list as service providers are
prequalified. Once placed on the list, each service provider must conform to the annual
renewal requirements to stay on the list.
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Backaround

The Department’s Division of Financial Regulation (“Financial Division”) is charged with
responsibility for licensing Connecticut insurance companies and health centers (HMOs) and for
monitoring their financial condition, in order to ensure their solvency through regulatory oversight
and examination. The Financial Division is also responsible for analyzing financial, actuarial
and other information submitted in connection with any application for a change of control of a
domestic carrier, a Form A proceeding. In order to supplement staff resources in the
performance of statutory duties, the Department may outsource to a qualified consultant all or
part of a financial examination, analysis, insurer licensing process or a Form A review. Pursuant
to statute, payment for such consulting engagements is to be made by the company being
examined or the Form A applicant. *

The Department is also required by statute? to subject certain filings for requested medical
malpractice liability rate increases to prior approval, and the Department may seek to contract
for an independent assessment of the accuracy and appropriateness of the overall rate level
indication. The cost for these consulting services will be borne by the Department, and services
will be contracted for with a standard State of Connecticut Personal Services Agreement
(“PSA”). 3

Finally, the Department oversees the formation and regulation of captive insurers. The
Department may outsource all or part of a licensing review, financial examination, analysis, or
any other oversight activity. Pursuant to statute, the cost of these consulting engagements is to
be paid by the captive applicant or, if licensed, the regulated captive. *

Rejection of Statement

The Department reserves the right to reject any Statement if nonconforming with this RFQ or if
such rejection is for any reason deemed to be in the best interest of the State. No Statement
will be accepted from any entity or person who is currently: (i) a respondent or defendant in
any administrative or civil action brought by the Insurance Commissioner alleging misfeasance
or negligence in a professional capacity; or (ii) a defendant in any action brought by the
Commissioner in his or her capacity as liquidator or rehabilitator of an insurance company
pursuant to C.G.S. chapter 704c, which alleges misfeasance or negligence by such defendant
in a professional capacity. Any person or entity against whom a finding or judgment of
misfeasance or negligence is upheld in any action by the Commissioner, will not be eligible to
submit a statement to be considered for inclusion on the QPL for a three-year period from the
date of the imposition of the ruling.

! Section 38a-8(d) authorizes the Commissioner to engage the services, at the insurer’'s expense, of attorneys, actuaries,
accountants and other experts not otherwise part of the Commissioner's staff as may be necessary to assist the
Commissioner in financial analysis of the insurer, review of the insurer's license applications and review of transactions within
a holding company system involving an insurer domiciled in this state. C.G.S. Sections 38a-14 (c)(1) and 38a-14a (b) further
authorize the Commissioner to engage the services of consultants on examinations, the cost of which shall be borne by
the examined Company. Similarly, Section 38a-132 (a)(3) of the Connecticut General Statutes authorizes the
Commissioner to engage the services of consultants, at the acquiring party’s expense, necessary to assist him in the review

f the acquisition of control of a domestic insurer.

Section 38a-676(b)(2)(A)

Section 4-8 of the Connecticut General Statutes authorizes the Commissioner to enter into contractual agreements as
pecessary to discharge his duties.

Section 38a-91bb(d) (1) authorizes the Commissioner to engage legal, financial and examination services from outside
the department for the licensing and financial oversight of a captive insurance company, the reasonable cost of which
may be charged against such company. Section 38a-91hh(c)(1) authorizes the Commissioner to engage the services
of attorneys, appraisers, independent actuaries, independent certified public accountants, or other professionals and
specialists to assist in conducting examinations of captive insurers, the cost of which shall be borne by the company which
is the subject of the examination.
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Following a review of the Statements, the Agency Procurement Officer (“APQO”) shall
recommend to the Commissioner for approval a list of qualified service providers that satisfy the
Department’s criteria for each category as set forth in this RFQ. The Department’s QPL will be
used as the basis of selection when the need for a specific service arises. At such times, one
or more qualified individuals and/or organizations may be asked to submit proposals on specific
assignments for consideration. Proposals for each assignment will be evaluated and given fair
consideration for a prospective engagement with the ultimate decision for a contract made by
the Commissioner or designee. The Department will comply with the non-discrimination and
affirmative action provisions of the Connecticut General Statutes as well as any other laws
affecting contracting and the awarding of state contracts along with any applicable federal laws
in the ultimate engagement of outside services.

Rights Reserved to the Department

The Department reserves the right to reject any Statement in whole or in part for Applicant
misrepresentation or if the Applicant has defaulted on any prior Department contract, or if the
Statement limits or modifies any of the terms and conditions and/or specifications of this RFQ.
The Department also reserves the right to waive technical defects, irregularities and omissions,
if, in its sole judgment, the interest of the Department will be served thereby.

The Department further reserves the right to correct inaccurate awards resulting from clerical
errors. This may include, in extreme circumstances, revocation of an awarded contract already
entered into with a proposer and subsequently award of that contract to another proposer. Each
person or entity submitting a Statement acknowledges that such revocation and re-award by
the Department shall not constitute a breach of contract since the revoked contract with the
initial Applicant is deemed to be void ab initio and of no effect as if no contract ever existed
between the Department and such Applicant.

The Department also reserves the right to revise, discontinue or close to additional applicants
this posting at any time.

Cost Liability

Neither the Department nor the State of Connecticut assumes any responsibility of any kind for
costs incurred by an Applicant prior to selection and entry into a binding contract for a specific
consulting engagement.

No Guarantee of Selection

Acceptance of a Statement and placement on the Department’s QPL does not guarantee that
an Applicant will be selected for any engagement.

General Information

Listed below are categories in which the Department may require contractual assistance. The
scope of any examination, analysis, Form A review, rate review or any other project as may be
requested will be determined solely by the Department. The Department may contract with
service providers from more than one category for assistance.

Each Applicant must meet the Preferred requirements of each category of service for which
consideration is sought for placement on the QPL. Further, the Applicant must provide all
required information for each category under consideration. The Applicant may submit
requests to be considered for one or more categories of service and may be qualified as a
service provider for one or more categories.
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All Applicants are strongly urged to review the template Contract for Consulting Services
(“Contract”), and the associated certifications and affidavits as required by state law, samples of
which is attached to this document as Appendix 1. The terms and conditions of the core
Contract for Consulting Services are in conformity with the contracting laws of the State
of Connecticut and are not negotiable. Failure to accept the terms and conditions of the
Contract will be arounds for exclusion from consideration. Upon selection for a project,

Exhibit A to the engagement Contract will reflect the negotiated Scope of Service requirements
and compensation arrangements for each specific consulting engagement.

Appendix 2 hereto provides a link to the most recently published Guide to the Code of Ethics for
Current or Potential State Contractors.

Please Note: The terms and conditions of the core Contract as well as the certifications or
affidavits, are subject to change at any time as required by changes to state law or under the
requirements of the Office of the Attorney General, Department of Administrative Services,
State Insurance and Risk Management Board, Office of Policy and Management or the State
Contracting Standards Board.

Instructions to Applicants

Statements must contain all required information as requested in the section below entitled
“Statement Format and Content”. In addition, all affidavits or certifications provided as
appendices must be completed in full and returned as part of the statement response.

Questions

Questions regarding this RFQ must be submitted in writing by email. Questions should be
directed to:

Timothy Curry
Agency Procurement Officer
Connecticut Insurance Department
timothy.curry@ct.gov
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Applicant’s Statement

In order to be considered for selection, Applicants must submit a complete response to this
RFQ. One (1) original and five (5) copies of each Statement must be submitted in hard copy to
the Insurance Department. No other distribution of the Statements shall be made by the bidder.

The complete Application package shall consist of a Statement that includes the following
information:

1. A cover letter identifying:
e the original copy of the Statement
¢ contact information (including name, title, postal address, email address, telephone and
fax numbers)
e a statement certifying that all information included in the Statement and submitted is
accurate to the best of the applicant’s knowledge and belief
e a statement certifying that the Applicant has received a copy of the current Guide to the
Code of Ethics for Current or Potential State Contractors
e a statement certifying that the Applicant has reviewed the sample Contract and
accompanying certifications and affidavits and understands that a condition of being
included on the Insurance Department QPL is acceptance of all terms and conditions of
the core Contract and all certifications and affidavits without any opportunity to
negotiate any of the terms, conditions or provisions thereof, other than the scope of
service and cost for each specific engagement for which the Applicant may be
selected. (Please do not execute the sample Contract or any of the
certifications/affidavits.)
2. The cover letter must be signed by the Applicant’s chief executive officer or other senior
officer who is authorized to act for the Applicant;
3. Consecutive page numbering for easy reference
4. A Statement table of contents and identification of Statement sections
5. ldentifiable and specific responses to each of the particular criteria set forth in this RFQ;

Acceptance of Statement Content

The contents of the statement of any Applicant may become a part of any contract awarded as
a result of these specifications.

Freedom of Information Act Disclosure

Documents received and maintained by the Department may be subject to public disclosure
upon a request made under Connecticut’'s Freedom of Information Act (C.G.S. Secs 1-200 et
seq.). When submitting a Statement, the Applicant may wish to designate with an appropriate
notation any page of the Statement that is believed to contain trade secret(s) or confidential
information. While such a notation will not automatically constitute a determination that the
information so designated is exempt from disclosure, it will aid the Department in evaluating the
information in the event such evaluation becomes necessary for the purpose of determining
whether it falls within an exception to the Freedom of Information laws.
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Term of List and Renewal Requirements

Once qualified following submission and acceptance of a Statement pursuant to this RFQ, a
QPL service provider will be eligible for consideration for an assignment through June 30 of
each year. Placement on the QPL as a prequalified provider is automatically renewable upon
compliance with the following conditions:

e Submission by June 30 of each year to the Department of an:

o annual fee schedule for the period of July 1 through June 30 inclusive (The
Department does not negotiate rates for each engagement; the Department
will only pay for services according to the rates on file. If a rate not on file
is billed, payment will be made at the lower of the billed rate or the filed
rate.)

o an organizational update, including any management and staff changes and
resumes of any new staff as of July 1 of each year

¢ Maintaining a satisfactory evaluation of delivered services

Approximately sixty (60) days after a service provider completes work on a contract, a written
evaluation of the service provider’s performance will be completed. A service provider must
receive a satisfactory evaluation to be eligible for future projects. The Department will annually
review each service provider’'s evaluation(s) to determine if a minimum aggregate satisfactory
rating has been maintained. Any service provider not maintaining a minimum aggregate
satisfactory rating will be terminated from the list. Such a service provider may re-apply to be
added to the list after a period of one year.

Oral Presentation

The Department does not typically require any oral presentations.

Price Changes

All prices when established and agreed upon shall be firm and not subject to increase during
the period of the contract.

Statement Format and Content

All instructions, terms and conditions contained in the Statement must be met in order to qualify
for consideration of award. Those statements which do not meet those conditions will be
considered non-responsive.

The Statement must be submitted in three, easily identifiable sections as follows:

e Section 1 - Technical Statement: This section details the categories of services for
which the Applicant is submitting qualifications and identifies the means by which the
Applicant meets the Preferred requirements for each category. Qualifications should be
described in sufficient detail to permit the Department to evaluate them fairly and with a
minimum of possible misinterpretation.

e Section 2 - Cost Statement: This section contains all information related to costs for
each category of service for which the Applicant is submitting qualifications.
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Section 3 - Organizational Support and Experience: This section contains all
pertinent information relating to Applicant’s organization, personnel and experience that
would substantiate its qualifications and capabilities to perform the services required by
the scope of the RFQ.

SECTION 1 — TECHNICAL STATEMENT:

This section should identify how the Applicant satisfies the Preferred requirements for any of
the following service categories for which the Applicant seeks designation as a pre-qualified
provider:

CATEGORY 1: COMPREHENSIVE SERVICES

A. Financial Examinations

The Applicant will provide all necessary field staff, including a qualified examiner-in-
charge (“EIC”), to conduct periodic full scope or limited scope examinations of the
financial condition of Connecticut domestic insurers or health care centers, or limited
scope examinations of insurers licensed in Connecticut. Examinations are to be
conducted in compliance with the Connecticut General Statutes, and in accordance with
the NAIC Accounting Practices and Procedures Manual, Annual Statement Instructions
and Examiners Handbook (“Handbook”), and the Department standards. All
examinations will be performed under the direction of a Department supervising
examiner.

Any Contract will obligate the service provider to provide the Department periodic
written status reports and a final report of findings, all within the timeframe(s) specified in
the Contract. Each Applicant acknowledges and agrees that the contents of any final
report examination and/or management letter, which are the sole responsibility of the
Department, may contain excerpts from the report prepared by the service provider
under a Contract.

The Contract will further stipulate that, upon completion of the examination field work
and submission of its final report and management letter, the service provider will deliver
to the Department a complete set of original work papers prepared in the format
required by policies and standards of the Department and the Handbook. Work papers
are the property of and will be retained by the Department.

. Financial Analysis

The Applicant will provide all necessary staff, including the equivalent of an Insurance
Certified Financial Examiner (“CFE”) or a Certified Public Accountant (“CPA”), to
conduct quarterly and annual analysis of Connecticut domestic insurers or health care
centers. In addition, the Applicant will provide all necessary staff to review CPA reports,
holding company filings and miscellaneous required submissions. All work performed is
to be conducted in compliance with the Connecticut General Statutes, and in
accordance with the NAIC Accounting Practices and Procedures Manual, Annual
Statement Instructions, Financial Analysis Handbook and Department standards.

All financial analysis work will be performed under the direction of a Department
supervising manager.

September 2016 Page 7



The service provider will provide the Department with written status reports on a
periodic basis or as determined by the Department and a report of findings within the
timeframe specified in the Contract. The contents of conclusions reached, which is the
sole responsibility of the Department, may contain excerpts from findings provided by
the service provider.

Upon completion of the financial analysis work and submission of its final report of
findings, the service provider will deliver to the Department a complete set of original
work papers prepared in the format required by policies and standards of the
Department and the Financial Analysis Handbook. All Financial Analysis work is the
property of and will be retained by the Department.

C. Form A Proceedings
The Applicant will provide the necessary staff to analyze financial, actuarial and other
information submitted to the Department in connection with a Form A proceeding. The
Department will set the scope of the review. All analytical, actuarial and other work will
be performed under the direction of the Director of Financial Regulation, and in
compliance with the Connecticut General Statutes and statutory accounting principles.

The Applicant will attend the public hearing held in connection with the Form A
proceeding and may serve as the Department’s expert witness at said hearing. Two
weeks prior to date of the public hearing scheduled in connection with the Form A
proceeding, the Applicant shall deliver to the Department a comprehensive report
complete with (1) an executive summary; (2) detailed description of methodology, work
performed, analyses and findings for each category under review; and (3) conclusions
with respect to the scope of the assignment. Work papers are the property of and will
be retained by the Department. The final recommendation to the Commissioner with
respect to the disposition of financial aspects of the Form A proceeding is the sole
responsibility of the Department.

Preferred Requirements for Category 1: Financial Examinations
For examination projects, the Applicant must have the ability to provide a CFE or CPA

for multi-state examinations, and a CFE, Accredited Financial Examiner (“AFE”), or CPA
for single state examinations, to function in the capacity of examiner-in-charge. In
connection with any particular assignment, the Department reserves the right to reject
any proposed EIC. In this event, the service provider will be required to provide another
EIC who is acceptable to the Department.

EICs must have a minimum of eight years[’] financial examination experience. Staff
assistants must have a minimum of two years[’] insurance experience for all accounting
and/or auditing functions. Applicants must have a working knowledge with TeamMate®
software. For proposed EICs, the Applicant must furnish proof of certification and
documentation of recent experience using the Handbook. Resumes of individuals who
may or will be assigned to examinations, including qualifications and experience, must
be included with the Statement. The Applicant should file similar information with the
Department for staff hired subsequent to its placement on the List.

Financial Analysis

For Analysis projects, the Applicant must have the ability to provide a CFE or CPA on all
projects to function in the capacity of an Insurance CFE (supervisor). In addition,
depending upon the complexity of the analysis project, the Applicant must have the
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ability to provide experts, not limited to the specialized fields of actuarial, reinsurance
and investments. In connection with any particular assignment, the Department
reserves the right to reject any proposed CFE or CPA. In this event, the service
provider will be required to provide another CFE or CPA who is acceptable to the
Department.

CFEs/CPAs must have a minimum of eight years’ insurance experience including
statutory accounting. Staff analysts must have a minimum of two years’ insurance
experience including statutory accounting. For proposed CFEs or CPAs, the Applicant
must furnish proof of certification and documentation of recent experience. Resumes of
individuals who may or will be assigned to a financial analysis project, including
qualifications and experience, must be included with the Statement. The Applicant
should file similar information with the Department for staff hired subsequent to its
placement on the List.

Form A Proceedings

For Form A proceedings projects, the Applicant must have demonstrated proficiency in
research, strategic planning, asset management, product development, and in the
analyses of mergers, acquisitions, demutualizations, corporate restructurings and
statutory financial statements as they pertain to the insurance industry. Resumes of
individuals who may or will be assigned to Form A Proceeding work, including
gualifications and experience, must be included with the Statement. The Applicant
should file similar information with the Department for staff hired subsequent to its
placement on the List.

General

The Applicant must include documentation outlining similar services provided to other
regulatory jurisdictions during the past three years and provide the name, address and
telephone number of three current references familiar with such services.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

CATEGORY 2: IN CHARGE SERVICES

The Applicant will serve as EIC with full responsibility for the examination including
planning; assignment and supervision of staff; execution of the audit; conducting status
meetings with company management; preparing bi-weekly status reports on the
progress of the examination; and preparation of the final examination report. All
contract EICs will report to and be managed by the Department supervising examiner.

Preferred Requirements for Category 2:
The Applicant must possess the CFE or CPA designation with a minimum of eight

years[’] financial examination experience including five years in the capacity of an EIC.
Applicants must have experience in the NAIC Risk Surveillance Examination approach
and a working knowledge with TeamMate® software. Proof of certification and a
resume which summarizes qualifications and recent experience with the Handbook must
be provided.

The Applicant must furnish documentation outlining similar services provided for other
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regulatory jurisdictions during the past three years and provide the name, address and
telephone number of three current references familiar with such services.

The Applicant must have demonstrated proficiency in the use of personal computers,
and the application of Microsoft Word and Excel Spreadsheets and possess
considerable ability in oral and written communication as well as interpersonal skills.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

CATEGORY 3: STAFFING SERVICES

The Applicant will provide staff assistance for examinations under the direction of a
gualified EIC and Department supervising examiner to perform examination work as
directed by the EIC.

Preferred R irements for ry 3:

The Applicant must have the ability to provide staff with a minimum of two years[’]
financial examination or insurance company audit experience. Applicants must have a
working knowledge with TeamMate® software.

For supervisory level staff, the Applicant must provide documentation of recent
experience using the Handbook.

The Applicant must attach to the Statement, resumes of individuals who may or will be
assigned to examinations, including qualifications and experience. The Applicant
should file similar information with the Department for staff hired subsequent to its
placement on the List.

The Applicant must include documentation outlining similar services provided to other
regulatory jurisdictions during the past three years and provide the name, address and
telephone number of three current references familiar with such services.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

CATEGORY 4: ACTUARIAL SERVICES

The Applicant will provide examination or other actuarial services with respect to
property-casualty loss and loss adjustment expense reserves, or life-health reserves
and claim liabilities as well as other actuarially determined items on an insurer’s
statutory financial statements, and risk-based solvency analysis. All work will be
performed under the direction of a Department actuary, supervisor and/or EIC. Based
on the time frame agreed to in the contract for a particular financial examination or Form
A proceeding, the Applicant shall deliver to the Department, a comprehensive report
complete with (1) an executive summary of findings; (2) detailed description of
methodology, work performed, analyses and findings for each category under review;,
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and (3) conclusions with respect to the scope of the assignment.
Actuarial work papers are the property of the Department.

Preferred R irements for Cat ry 4:

The Applicant must have the ability to provide either (1) a Fellow of the Casualty
Actuarial Society or an Associate or Fellow of the Society of Actuaries; (2) be a member
in good standing of the American Academy of Actuaries; and (3) have at least eight
years’ experience setting or evaluating life-health or property-casualty actuarially
determined items.

The Applicant must furnish with the Statement, resumes of individuals who may or will
be assigned to provide examination or other actuarial services, including a description of
each person’s qualifications and experience. The Applicant should file similar
information with the Department for staff hired subsequent to its placement on the List.
The Applicant must attach documentation outlining similar services provided to other
regulatory jurisdictions during the past three years and provide the name, address and
telephone numbers of three current references familiar with such services or the
professional skills of the Applicant.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

ATEGORY 5: REINSURANCE SERVICE

The Applicant will provide assistance in the review and evaluation of reinsurance
treaties, contracts, transactions, certifications and programs. Services may include
interpretation of contractual language, cash flow analyses to determine risk transfer and
assessment of accounting treatment. This work will be performed under the direction of
a Department actuary, supervisor and/or EIC.

Preferred Requirements for Category 5:
The Applicant must have the ability to provide personnel with the designations of

Associate in Reinsurance (“ARe”) and/or Associate, Reinsurance Administration
(“ARA”). The Applicant must possess at least eight years’ experience in evaluation of
life-health or property-casualty reinsurance treaties and transactions including the
statutory accounting treatment and impact of such transactions.

The Applicant must furnish with the Statement, resumes of individuals who may or will
be assigned to examinations, including their qualification and experience. The Applicant
should file similar information with the Department for staff hired subsequent to its
placement on the List.

The Applicant must attach documentation outlining similar services provided to other
regulatory jurisdictions during the past three years and provide the name, address and
telephone numbers of three current references familiar with such services.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.
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CATEGORY 6: INFORMATION TECHNOLOGY SERVICES

The Applicant will conduct information technology (IT) general and security software
control reviews of mainframe, mini and microcomputer environments and may perform
computer assisted audit techniques, utilizing ACL software. This work will be performed
under the direction of a Department supervising examiner and/or EIC and/or the
Department’s Exam IT Specialist.

Preferred R irements for Cat Ly 6:

The Applicant must possess the designation Certified Information System Analyst
(“CISA”) and /or Automated Examination Specialist (“AES”) and have at least eight
years’ experience in conducting general and application reviews over automated
controls, and in performing computer assisted audit techniques using ACL software. The
Applicant must utilize an integrated audit approach (IT and financial) on financial
examination work in compliance with the NAIC Handbook.

The Applicant must furnish with the Statement, resumes of individuals who may or will
be assigned to examinations, including the qualifications and experience of each
individual. The Applicant should file similar information with the Department for staff
hired subsequent to its placement on the List.

The Applicant must furnish documentation outlining similar services provided for other
regulatory jurisdictions during the past three years and provide the name, address and
telephone number of three current reference familiar with such services.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

CATEGORY 7 : INVESTMENT SERVICES

The Applicant will provide assistance in the review and evaluation of investment
portfolios, determining the value of individual investments and assessing risks inherent
in the overall investment program of an insurance company. Services may include
interpretation of statutes and regulations, contractual language, cash flow analyses and
appropriate accounting treatment. This work will be performed under the direction of a
Department supervisor, EIC and/or actuary.

Preferred Requirements for Category 7:
The Applicant must have the ability to provide personnel with any of the following

designations: Investment Professional in Insurance Regulation (“IPIR”), Financial Risks
Manager (“FRM”), Certified Investment Management Analyst (“CIMA”) or Chartered
Financial Analyst (“CFA”). The Applicant must possess at least eight years[’] experience
in evaluation of insurance company’s investment portfolios including statutory
accounting treatment and financial impact of such transactions.

The Applicant must furnish with the Statement, resumes of individuals who may or will
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be assigned to examinations, including their qualification and experience. The Applicant
should file similar information with the Department for staff hired subsequent to its
placement on the List.

The Applicant must attach documentation outlining similar services provided to other
regulatory jurisdictions during the past three years and provide the name, address and
telephone numbers of three current references familiar with such services.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

ATEGORY 8 : CAPITAL RISK ASSESSMENTSERVICE

The Applicant will provide assistance to the State in assessing and making
determinations regarding risks facing insurance companies including but not limited to
the assessment of (1) strategic risks such as inability to implement appropriate business
plans or make strategic decisions, resource allocation or ability to adapt to changes in
the business environment that may adversely affect competitive position and financial
condition; (2) reputational risks such as negative publicity, whether true or not, which
causes a decline in the customer base, costly litigation, and/or revenue projections; (3)
liquidity risk such as ability to meet contractual obligations as they become due because
of an inability to liquidate assets or obtain adequate funding without incurring
unacceptable losses.

The Applicant shall also assist the State in reaching a conclusion regarding the
appropriate capitalization of designated insurance entities.

This work will be performed under the direction of the Department Director and Chief
Actuary.

Preferred Requirements for Category 8:

The Applicant must have the ability to provide personnel with any of the following
designations: CPA, Investment Professional in Insurance Regulation (“IPIR”), Financial
Risks Manager (“FRM”), Certified Investment Management Analyst (“CIMA”) or
Chartered Financial Analyst (“CFA”). The Applicant must possess at least eight years|[’]
experience in evaluation of insurance company’s investment portfolios including
statutory accounting treatment and financial impact of such transactions.

The Applicant must furnish with the Statement, resumes of individuals who may or will
be assigned to examinations, including their qualification and experience. The Applicant
should file similar information with the Department for staff hired subsequent to its
placement on the List.

The Applicant must attach documentation outlining similar services provided to other
regulatory jurisdictions during the past three years and provide the name, address and
telephone numbers of three current references familiar with such services.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
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resume has been submitted. See Appendix 3.

CATEGORY 9: MEDICAL MALPRACTICE RATE REVIEW

The Applicant will provide actuarial services with respect to professional liability rate
filings for medical malpractice insurance. The independent review of a company’s rate
filing will include an evaluation of the accuracy and appropriateness of the overall rate
level indication. Such review will incorporate analysis of the various components of the
rate level including selected pure premiums, loss adjustment expenses, other expenses,
experience discounts and any profit or contingencies loadings. Any changes in
increased limits factors or class relativities should also be reviewed. At the completion
of the review, the Applicant shall deliver a comprehensive report with a detailed
description of the analysis and conclusions with respect to the scope of the assignment.
In the event that a public hearing is required, expert testimony may be needed and the
Applicant will be expected to appear in person, or provide written testimony as needed.
If so, the Applicant will be compensated on an hourly fee basis and reimbursed for
reasonable out of pocket expenses.

Preferred Requirements for Category 9:

The Applicant must have the ability to provide an Associate or Fellow of the Casualty
Actuarial Society, be a member in good standing of the American Academy of Actuaries,
and have at least eight years of experience in pricing and reserving for medical
malpractice insurers.

The Applicant must furnish with the Statement, resumes of individuals who may or will
be assigned to provide actuarial services, including a description of each person’s
gualifications and experience. The Applicant should file similar information with the
Department for staff hired subsequent to its placement on the List. The Applicant must
attach documentation outlining similar services provided to other regulatory jurisdictions
during the past three years and provide the name, address and telephone numbers of
three current references familiar with such services, or the professional skills of the
applicant.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

CATEGORY 10: COMPANY LICENSING

Company Licensing

The Applicant will provide all necessary staff, and if appropriate, the equivalent of an
Insurance CFE or CPA, to conduct reviews of non-domestic company license
amendments and applications. In addition, the Applicant will provide all necessary staff
to review miscellaneous required submissions. All work performed is to be conducted in
compliance with the Connecticut General Statutes, and in accordance with the National
Association of Insurance Commissioners (“NAIC”) Accounting Practices and Procedures
Manual, Annual Statement Instructions, Financial Analysis Handbook, Company
License Best Practices Handbook and Department standards.

All analysis work will be performed under the direction of a Department supervising
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manager.

The service provider will provide the Department with written status reports on a
periodic basis or as determined by the Department and a report of findings within the
timeframe specified in the Contract. The contents of conclusions reached, which is the
sole responsibility of the Department, may contain excerpts from findings provided by
the service provider.

Upon completion of the analysis work and submission of its final report of findings, the
service provider will deliver to the Department a complete set of original work papers
prepared in the format required by policies and standards of the Department and the
Financial Analysis Handbook. All Financial Analysis work is the property of and will be
retained by the Department.

Preferred Requirements for Category 10:

For Analysis projects, the Applicant must have the ability to provide a CFE or CPA on all
projects to function in the capacity of an Insurance Certified Financial Examiner
(supervisor). In addition, depending upon the complexity of the analysis project, the
Applicant must have the ability to provide experts, not limited to the specialized fields of
actuarial, reinsurance and investments. In connection with any particular assignment,_
the Department reserves the right to reject any proposed CFE/CPA. In this event, the
service provider will be required to provide another CFE/CPA who is acceptable to the
Department.

CFEs/CPAs must have a minimum of eight years[’] insurance experience including
statutory accounting. Staff analysts must have a minimum of two years[’] insurance
experience including statutory accounting. For proposed CFEs/CPAs, the Applicant
must furnish proof of certification and documentation of recent experience. Resumes of
individuals who may or will be assigned to a financial analysis project, including
qualifications and experience, must be included with the Statement. The Applicant
should file similar information with the Department for staff hired subsequent to its
placement on the List.

Applicants must provide a completed QUALIFIED PROVIDER CANDIDATE
AUTHORIZATION TO RELEASE INFORMATION form for each person for whom a
resume has been submitted. See Appendix 3.

CATEGORY 11 : CAPTIVE SERVICES

A. Comprehensive Services
1. Financial Examinations

The Applicant will provide all necessary field staff, including a qualified examiner-in-
charge (“EIC”), to conduct periodic full scope or limited scope examinations of the
financial condition of Connecticut domestic captive insurance companies (“captive
insurers”) and Risk Retention Groups (“RRG”) domiciled in the State of Connecticut
(“State”), or outside the State of Connecticut and registered to conduct business in
the State. Examinations are to be conducted in compliance with the Connecticut
General Statutes and in accordance with the Generally Accepted Accounting
Principles (GAAP) and the Department’s Captive Division’s (“Captive Division”)
established policies and standards. In certain situations, the Statutory Accounting
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Principles, prescribed by the NAIC Accounting Practices and Procedures Manual,
Annual Statement Instructions and Examiners Handbook, will be used in the
examination process.

All examinations will be performed under the direction of the Captive Division
Manager or a Department supervising examiner.

The service provider will provide the Department with written status reports on
periodic basis or as determined by the Department, and a report of findings within
the timeframe specified in the Contract. The contents of the final report examination
and the management letter, which are the sole responsibility of the Department, may
contain excerpts from the report prepared by the service provider.

Upon completion of the examination field work and submission of its final report and
management letter, the service provider will deliver to the Department a complete
set of original work papers prepared in the format required by policies and standards
of the Department and Captive Division. Work papers are the property of and will be
retained by the Department.

2. Financial Analysis
The Applicant will provide all necessary staff, including the equivalent of an
Insurance CFE or CPA, to conduct quarterly and annual analysis of Connecticut
domestic captive insurers and RRGs domiciled in the State, or outside the State and
are registered to conduct business in the State.

In addition, the Applicant will provide all necessary staff to review CPA reports,
holding company filings and miscellaneous required submissions. All work
performed is to be conducted in compliance with the Connecticut General Statutes,
and in accordance with GAAP and Captive Division established policies and
standards. In certain situations, the Statutory Accounting Principles, prescribed by
the NAIC Accounting Practices and Procedures Manual, Annual Statement
Instructions and Examiners Handbook, will be used in the examination process.

All financial analysis work will be performed under the direction of the Captive
Division Manager or a Department supervising examiner.

The service provider will provide the Department with written status reports on a
periodic basis or as determined by the Department, and a report of findings within
the timeframe specified in the Contract. The contents of conclusions reached, which
is the sole responsibility of the Department, may contain excerpts from findings
provided by the service provider.

Upon completion of the financial analysis work and submission of its final report of
findings, the service provider will deliver to the Department a complete set of original
work papers prepared in the format required by policies and established standards
of the Department and Captive Division. All Financial Analysis work is the property
of and will be retained by the Department.

Preferred Requirements: Same as Category 1
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B. In-Charge Services
The Applicant will serve as EIC with full responsibility for the examination including
planning; assignment and supervision of staff; execution of the audit; conducting status
meetings with company management; preparing bi-weekly status reports on the
progress of the examination; and preparation of the final examination report. All contract
EICs will report to and be managed by the Captive Division Manager or Department
supervising examiner.

Preferred Requirements: Same as Category 2

C. Staffing Services
The Applicant will provide staff assistance for examinations under the direction of a
qualified EIC and the Captive Division Manager, to perform examination work as directed
by the EIC.

Preferred Requirements: Same as Category 3

D. Actuarial Services
The Applicant will provide examination or other actuarial services with respect to
property —casualty, including professional liability loss and loss adjustment expense
reserves, or life — health reserves and claim liabilities, as well as other actuarially
determined items on a captive insurer's GAAP or SAP financial statements, and risk-
based solvency analysis.

Applicant will be required to provide risk pricing analysis and assessment for captive
insurers, including risk identification, exposure analysis, premium and loss development
methodologies and relationships, and prospective risk funding.

All work will be performed under the direction of a Department actuary, Captive Division
Manager and/or EIC. Based on the time frame agreed to in the contract for a particular
financial examination, the Applicant shall deliver to the Department, a comprehensive
report complete with (1) an executive summary of findings; (2) detailed description of
methodology, work performed, analyses and findings for each category under review;
and (3) conclusions with respect to the scope of the assignment.

Actuarial work papers are the property of the Department.
Preferred Requirements: Same as Category 4

E. Reinsurance Services:
The Applicant will provide assistance in the review and evaluation of reinsurance
treaties, contracts, transactions, certifications, and programs. Services may include
interpretation of contract language, cash flows analysis to determine effectiveness of risk
transfer, impact of reinsurance on captive’s risk retention and assessment of accounting
treatment. This work will be performed under the direction of the Department actuary,
Captive Division Manager and/or EIC.

Preferred Requirements: Same as Category 5
F. Information Technology Services

The Applicant will conduct information technology (IT) general and security software
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control reviews of mainframe, mini and microcomputer environments and may perform
computer assisted audit techniques, utilizing ACL software. This work will be performed
under the direction of the Captive Division Manager, a Department supervising examiner
and/or EIC and/or the Department’s Exam IT Specialist.

Preferred Requirements: Same as Category 6

G. Investment Services:
The Applicant will provide assistance in the review and evaluation of investment
portfolios, determining the value of individual investments and assessing risks inherent in
the overall investment program of a captive insurer or RRG. Services may include
interpretation of statutes and regulations, contractual language, appropriateness of
investment allocation, cash flow analysis and appropriate accounting treatment. This
work will be performed under their direction of a Department supervisor, EIC and /or
actuary.

Preferred Requirements: Same as Category 7

H. Company Licensing
The Applicant will provide all necessary staff, and if appropriate, the equivalent of an
Insurance CFE or CPA, to conduct reviews of license applications, amendments and
required registrations for Connecticut domestic captive insurers and RRGs, or captive
insurers and RRGS outside the State of Connecticut and registered to conduct business
in the State

In addition, the Applicant will provide all necessary staff to review miscellaneous required
submissions. All work performed is to be conducted in compliance with the Connecticut
General Statutes, and in accordance with the Generally Accepted Accounting Principles
(GAAP) and the Captive Division established policies and standards. In certain
situations, the Statutory Accounting Principles, prescribed by the NAIC Accounting
Practices and Procedures Manual, Annual Statement Instructions, Financial Analysis
Handbook, Company Licenses Best Practices Handbook and Department standards.

All analysis work will be performed under the direction of a Department supervising
manager.

The service provider will provide the Department with written status reports on a periodic
basis or as determined by the Department and a report of findings within the timeframe
specified in the Contract. The contents of conclusions reached, which is the sole
responsibility of the Department, may contain excerpts from findings provided by the
service provider.

Upon completion of the analysis work and submission of its final report of findings, the
service provider will deliver to the Department a complete set of original work papers
prepared in the format required by policies and standards of the Department and the
Captive Division. All Financial Analysis work is the property of and will be retained by the
Department.

Preferred Requirements: Same as Category 9
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SECTION 2 = COST STATEMENT

This section of the statement shall contain the hourly rates for each class/type of staff
anticipated to be used on any engagements for any of the categories the Applicant is seeking to
be qualified. The cost statement should be for a one year period.

SECTION 3 — ORGANIZATION SUPPORT AND EXPERIENCE
The bidder shall submit a description of the administration and operation of its organization
including how it satisfied the above statutory requirements.

This section of the statement shall contain at least the following information:

1. Location of Applicant’s headquarters and nearest offices. Include copy of Certificate of
Incorporation or Partnership.

2. Any Applicant seeking to be a Qualified Provider shall provide the following about itself and
any parent corporation and all subsidiaries and affiliates: (1) an organizational chart by
ownership of all affiliated entities; (2) the names and addresses of
owners/partners/shareholders of each entity; and (3) the names and addresses of members
of the Board of each entity.

3. Achart of the Applicant’s organization which shows, for key project staff members, their
level of responsibility within that organization. Provide an estimate of the number, types
and functions of the personnel considered necessary to the administration and operation of
the organization on a statewide basis with a separate job description detailing the roles of
key persons. Include an explanation of the contractual and financial relationships between
the Applicant and the personnel who will actually be responsible for providing consulting
services.

4. Alist of any other regulatory entities with which the Applicant is similarly contracted. This
list shall include a brief description of the nature of any such arrangement.

5. Inresponding to this RFQ, the Applicant must describe the means by which it will:

e Provide personnel who possess the appropriate training and qualifications for the area
in which they will be providing consulting services. The Statement should include the
criteria to be used for the selection of personnel

¢ Ensure the availability of appropriate personnel as needed for timely and efficient
services.

e Ensure the neutrality and objectivity of all personnel providing consulting services and
avoid conflicts of interest. Provide affirmative evidence that no conflict of interest
exists.

STATEMENT EVALUATION CRITERIA

The following criteria, not necessarily listed in order of significance, will be used to evaluate
statements:

1. The qualifications and quantified experience of personnel to be providing consulting
services.

2. The firms past performance on projects of similar scope and size.
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3. The ability of the Applicant, as judged by the State, to successfully complete the
assignments within the proposed schedule.

4, Costs/fee structure.

5. Performance evaluations on file for Applicants currently on the Department’s QPL.
ELECTION OF PROVIDERS FROM THE OPL FOR AN ENGAGEMENT

When the need for a specific service arises, the QPL will be used as the source for selection of
a service provider(s). For some engagements the Department may choose to identify more
than one service provider(s) and request additional information relative to specific qualifications
for the assignment, availability of specialized resources, etc., prior to formulating a
recommendation.

The following criteria will be used in the evaluation process:

e Demonstrated proficiency in performing assignments of this nature for Connecticut
and other regulatory jurisdictions and/or the insurance industry;

e Personnel capabilities including the education, experience and skills required to
provide the service, as well as sufficient staff resources to meet the Department’s
needs and established timeframes; and

o Professional fees and expense structure.

A recommendation to engage the service provider(s) will be submitted to the Agency
Procurement Officer (“APQO”) who will make a recommendation to the Commissioner. The
Commissioner shall accept, reject or modify the APO’s recommendation.

The Department, in accordance with provisions of the Connecticut General Statutes, will
prepare the actual Contract for Consulting Services (“Contract”). Statutory contractual
provisions, a detailed description of the services to be provided, staffing levels, professional
fees and expenses, deliverables, time frame for completion as well as the responsibilities of the
service provider and the Department will be specified in the Contract.

By execution of the Contract, the selected service provider expressly agrees to comply with all
statutory provisions of the core Contract. The Scope of Services will be customized for each
outsourced project and will contain the provider's approach, deliverables and time frames and
compensation.

In preparation for developing the Scope of Services, the proposed service provider(s) may be
required to review work papers, recorded information, documents and copies thereof produced
by, obtained by or disclosed by the commissioner or any person in the course of the contracted
service. Pursuant to Conn. Gen. Stat. §38a-8(f):

The commissioner shall maintain, as confidential, information obtained, collected or

prepared in connection with examinations, inspections or investigations, and complaints
from the public received by the Insurance Department if such records are protected from
disclosure under federal law or state statute or, in the opinion of the commissioner, such
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records would disclose, or would reasonably lead to the disclosure of: (1) Investigative
information the disclosure of which would be prejudicial to such investigation, until such
time as the investigation is concluded; or (2) personal, financial or medical information
concerning a person who has filed a complaint or inquiry with the Insurance
Department, without the written consent of the person or persons to whom the
information pertains.

With respect to examinations, the provisions of Conn. Gen. Stat. Sec. 38a-14(j) would be
applicable:

All workpapers, recorded information, documents and copies thereof produced by,
obtained by or disclosed to the commissioner or any other person in the course of an
examination made under this section shall be given confidential treatment, shall not be
subject to subpoena and shall not be made public by the commissioner or any other
person, except to the extent provided in subsection (i) of this section. The commissioner
may grant access to such workpapers, recorded information, documents and copies
thereof to the National Association of Insurance Commissioners, provided said
association agrees, in writing, to hold such workpapers, recorded information,
documents and copies thereof confidential.

There are various other confidentiality provisions which are applicable to other types of services
to be provided. The proposed service providers may be asked to complete
Nondisclosure/Confidentiality Agreements prior to accessing any information which may be
considered to be confidential by statute.

The service provider must provide the Department, via the APO, an estimate of its professional
fees and expenses based on staffing level, hours and rates for each phase of an engagement.

The service provider’s bills must be submitted to the Department for review and approval. The
Department will forward all approved invoices for payment to the Company where statutes
require payment by the Company. In addition to its professional fees, the service provider may
bill the Company under examination or the acquiring party in connection with a Form A
proceeding for reasonable costs incurred in connection with the services contemplated by the
Contract, including legal costs, that may be incurred following submission of the deliverables as
specified in the Contract.

All Contracts must be executed by a party who is authorized to bind the contract as evidenced
by a board of directors’ resolution or certification under oath.

THE ENGAGEMENT EVALUTION PROCESS

Not later than sixty days after a service provider completes work on a contract, the EIC, the
Department supervising examiner and/or actuary involved in the oversight of the examination or
the rate hearing, or with the input from the Department staff involved in the Form A proceeding,

will complete a written evaluation of the service provider’s performance. The criteria to be
considered include but are not limited to the following:

¢ Knowledge and understanding of Connecticut’s regulatory framework:

¢ Performance (quality, quantity, thoroughness, accuracy and timing);
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e Communicating and reporting progress to the Department at regular intervals;
o Ability to deliver contracted services within agreed upon cost estimates; and

e Value added (training, researching issues, understanding and documenting new
developments).

The Department’s evaluation will also take into consideration the service provider’s
understanding of the scope of the assignment, time frame in which it was completed, the final
work product and final cost of the services provided in comparison to the original estimate. A
service provider must receive a satisfactory evaluation to be eligible for future projects.
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APPENDIX 1
SAMPLE EXAMINATION CONTRACT (as of September 2014) - NOT FOR EXECUTION -
STATUTORY REFERENCES WILL BE MODIFIED FOR PARTICULAR CATEGORY OF
SERVICES

CONTRACT FOR CONSULTING SERVICES

This Contract (hereinafter “Contract”) is entered into between the STATE OF CONNECTICUT acting
through the Insurance Commissioner of the State of Connecticut, (hereinafter the “State”) and
[CONTRACTOR NAME] (hereinafter the “Contractor”). The parties hereto agree that the services
specified in this Contract shall be provided by the Contractor in strict compliance with the provisions of
this Contract.

1. Statutory Authority

The State is authorized to enter into this Contract pursuant to sections 4-8, 38a-8, 38a-14 and 38a-14a
of the Connecticut General Statutes.

2. Entire Contract

This Contract embodies the entire contract between the State and the Contractor on the matters
specifically addressed herein. The parties shall not be bound by or be liable for any statement,
representation, promise, inducement or understanding of any kind or nature not set forth herein.
This Contract shall supersede all prior written Contracts between the parties and their predecessors
related to the examination of on behalf of [COMPANY BEING EXAMINED] (hereinafter
referred to as the “Company”), pursuant to section 38a-14 of the Connecticut General Statutes
(“Examination”). No changes, amendments, or modifications of any of the terms or conditions of
the Contract shall be valid unless reduced to writing and signed by all parties. This Contract shall
inure to the benefit of each party’s heirs, successors, and assigns. In the event of a conflict between
the main body of this Contract and an Exhibit to this Contract, the provisions of the main body of
this Contract shall prevail.

3. Amendment of the Contract

When reasonable or necessary changes to the services or fees described in Exhibit A to this
Contract are requested, the Contractor shall promptly advise the State as to whether it agrees to the
proposed changes and estimate their monetary effect, if any. The Contractor shall implement
no change unless it is approved by the State in writing; and, unless otherwise agreed to in
writing, the provisions of this Contract shall apply to all changes in the Contractor’s services.
If the State determines that any change materially affects the cost or time of performance of this
Contract as a whole, the Contractor and the State will mutually agree to an equitable adjustment,
and this Contract shall be modified accordingly. Except for extensions made in accordance with
the section dealing with the Duration of the Contract, no amendment to or modification or other
alteration of the Contract shall be valid or binding upon the State unless made in writing, signed
by all parties to the Contract, and if applicable, approved by the Connecticut Attorney General.

4, Duration of Contract

This Contract shall be in effect from the date of execution of this Contract by all parties through
completion of the Examination, including any legal or regulatory proceedings that may arise as a
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result of the Examination, unless terminated pursuant to section 32 of this Contract. The duration
of this Contract will be extended to accommodate changes in services made in accordance with
section 3 of this Contract, or upon the express written agreement of the State and the Contractor.

5 ice Schedul | Bill

Payment terms under this Contract are set forth in Exhibit A. Payment shall be made only after the
State receives and accepts the goods and or the services as set forth in Exhibit A and after it
receives a properly completed invoice.

6.  Contractor Changes

The Contractor shall notify the State in writing no later than ten (10) days from the effective date of
any change in:

() its certificate of incorporation or other organizational document;
(b) more than a controlling interest in the ownership of the Contractor; or
(c) the individual(s) in charge of the performance of the Contract.

This change shall not relieve the Contractor of any responsibility for the accuracy and completeness
of the performance of the Contract. The State, after receiving written notice by the Contractor of
any State’s satisfaction, that any individuals retiring or otherwise separating from the Contractor
have been compensated in full or that provision has been made for compensation in full, for all
work performed under terms of the Contract. The Contractor shall deliver such documents to the
State in accordance with the terms of the State’s written request. The State 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, defined as “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 and the Contractor intends for such other person or entity to
perform under the Contract in any capacity”, 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.

7. Cost Modifications

The parties may agree to a reduction in the cost of the Contract at any time during which the
Contract is in effect. Without intending to impose a limitation on the nature of the reduction, the
reduction may be to hourly, staffing, or unit costs, the total cost of the Contract or the reduction
may take such other form as the State deems to be necessary or appropriate.

8. Contractor Responsibilities

(a) The Contractor agrees to provide the State, as agent for the State for the services herein, in
the manner described in Exhibit A, the services set forth in Exhibit A attached hereto.

(b) To assist the State in its Examination, the State is engaging the services of the Contractor as

an examiner pursuant to section 38a-14 of the Connecticut General Statutes, and as such, the
Contractor is afforded all of the immunities and protections set forth in that section,
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particularly section 38a-14(k) of the Connecticut General Statutes. As between Contractor
and Company, Contractor will undertake this engagement in reliance upon its understanding
that (1) Contractor will be responsible to the State, and not the Company, for the conduct of
its work and the report of its findings thereon, and (2) Contractor will have no
responsibility to the Company for any subsequent developments, whether based upon such
report or otherwise.

(c) The services to be provided in accordance with this Contract by the Contractor will be
conducted at the direction of the Examiner-In-Charge and will not constitute an audit opinion,
as defined by the American Institute of Certified Public Accountants (AICPA).

(d) The Contractor agrees invoices shall be generated on a monthly basis, and submitted to the
State by the end of the following month for approval. Such invoices shall include a
description of all charges billed. Within fifteen days of receipt of an invoice by the State, the
State shall submit the invoice to the Company for payment in accordance with this Contract
and section 38a-14 of the Connecticut General Statutes, or notify the Contractor of any
required changes in the invoice.

(e) The Contractor agrees to provide services as specified by this Contract in a manner that
shall reflect its high regard for quality and that is consistent with the procedures as
outlined in the NAIC Examiners Handbook.

(f) Contractor agrees to provide services as specified by the Contract in a manner that shall reflect
its high regard for quality. Contractor agrees to take all reasonable steps necessary to
safeguard data, files, reports, or other information from loss, destruction, or erasure. The State
agrees to notify Contractor, in writing, of any incident that may give rise to liability on the
part of Contractor within ten (10) days of the date of its acquiring knowledge of such
potential liability. Contractor agrees to notify the State, in writing, of any incident that may
give rise to liability on the part of the State within ten (10) days of the date of its acquiring
knowledge of such potential liability.

(g) The parties agree that the services to be provided under this Contract cannot be relied upon to
disclose errors, irregularities including fraud or defalcations or illegal acts that may exist.
The Contractor specifically agrees, however, that the Contractor shall inform the State of
any such matters that come to its attention.

(h) The Contractor recognizes section 1-86e(a) of the Connecticut General Statutes which states:
No person hired by the state as a consultant or independent contractor shall (1) use the
authority provided to the person under the contract, or any confidential information acquired
in the performance of the contract, to obtain financial gain for the person, an employee of the
person or a member of the immediate family of any such person or employee; (2) accept
another state contract which would impair the independent judgment of the person in the
performance of the existing contract; or (3) accept anything of value based on an
understanding that the actions of the person on behalf of the state would be influenced.

(i) The Contractor will use software designated by the State to complete the Examination. At
the request of the Contractor, the State may install software designated by the State for
completion of the Examination on any computer designated by the Contractor. The
Contractor agrees not to share, copy, load, transfer or use the software installed by the State
for any purpose except providing the services for the State set forth in this Contract, without
the prior written approval of the State. Any software installed by the State on any computer
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designated by the Contractor must be removed and destroyed upon completion of the
Examination or termination of this Contract, whichever is sooner. Upon request of the
State, the Contractor will certify in writing that such software has been removed and
destroyed. The Contractor recognizes that such software is subject to a licensing agreement
entered into by the State. The Contractor will execute the Confidentiality Agreement attached
hereto as Exhibit C concerning the use of TeamMate® software.

(i) Inthe event of any related legal, regulatory or other proceeding related to this Examination,
the Contractor agrees to provide testimony as required regarding the services provided and the
information reviewed.

9. Independent Contractor

(@) The Contractor agrees to perform the Services hereunder solely as an Independent
Contractor. The Parties to this Contract agree that it does not create any actual or
apparent partnership, franchise, or relationship of employer and employee between the
parties. The Contractor is not authorized to enter into or commit the Company or State to
any agreements, and the Contractor shall not represent itself as the agent or legal
representative of the Company.

(b) The Contractor is not entitled to participate in any State or Company benefit program,
including without limitation any health or retirement plans. The Contractor is not entitled to
any remuneration, benefits, or expenses other than as specifically set forth in this Contract.

(c) The Company and State are not liable for taxes, Workers’ Compensation,
unemployment insurance, employers' liability, employer's FICA, social security, withholding
tax, or other taxes or withholding for or on behalf of the Contractor or any other person
consulted or employed by the Contractor in performing the services set forth in this Contract.
All such costs are the Contractor's responsibility.

(d) The Contractor represents that it is fully experienced and properly qualified to perform
the services provided for herein, and that it is properly licensed, equipped, organized and
financed to perform such services. The Contractor shall maintain complete control over its
employees, if any. The Contractor shall perform all services in accordance with the
requirements of this Contract, and all applicable laws and regulations.

(e) The Contractor has thoroughly searched its records deemed by the Contractor to be relevant to
the services to be provided in accordance with this Contract, and represents that based
on such search, services rendered by the Contractor to the State hereunder do not in any way
conflict with other contractual commitments with or by the Contractor. The State recognizes
that the Contractor is, however, engaged by new clients everyday and cannot assure that
following commencement of the services, engagements with clients which may create a
potential conflict will not occur with the Contractor. The Contractor will notify the State
should they identify a conflict that occurs following commencement of services under this
Contract.

10. ntractor Representations and Warranti
The Contractor, represents and warrants to State for itself and any Contractor Parties, that:

(a) ifthey are entities, they are duly and validly existing under the laws of their respective states
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of organization and authorized to conduct business in the State of Connecticut in the manner
contemplated by the Contract. Further, as appropriate, they have taken all necessary
action to authorize the execution, delivery and performance of the Contract and have the
power and authority to execute, deliver and perform their obligations under the Contract;

(b) they will comply with all applicable State and Federal laws and municipal ordinances in
satisfying their obligations to the State under and pursuant to the Contract, including, but not
limited to (1) Connecticut General Statutes Title 1, Chapter 10, concerning the State’s Codes
of Ethics;

(c) the execution, delivery and performance of the Contract will not violate, be in conflict with,
result in a breach of or constitute (with or without due notice and/or lapse of time) a default
under any of the following, as applicable: (1) any provision of law; (2) any order of any court
or the State; or (3) any indenture, agreement, document or other instrument to which it is a
party or by which it may be bound;

(d) they are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any governmental entity;

(e) as applicable, they have not, within the three years preceding the Contract, in any of their
current or former jobs, been convicted of, or had a civil judgment rendered against them or
against any person who would perform under the Contract, for commission of fraud or a
criminal offense in connection with obtaining, attempting to obtain, or performing a
transaction or contract with any governmental entity. This includes, but is not limited to,
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;

(f) they are not presently indicted for or otherwise criminally or civilly charged by any
governmental entity with commission of any of the offenses listed above;

(g) they have not within the three years preceding the Contract had one or more contracts with
any governmental entity terminated;

(h) they have not employed or retained any entity or person, other than a bona fide employee
working solely for them, to solicit or secure the Contract and that they have not paid or
agreed to pay any entity or person, other than a bona fide employee working solely for them,
any fee, commission, percentage, brokerage fee, gifts, or any other consideration contingent
upon or resulting from the award or making of the Contract or any assignments made in
accordance with the terms of the Contract;

(i) to the best of their knowledge, there are no claims involving the Contractor or 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;

(1) they shall disclose, to the best of their knowledge, to the State in writing any claims
involving them 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) calendar days after becoming aware
or after they should have become aware of any such claims.
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(K) they are able to perform under the Contract using their own resources or the resources of a
party who is not a Contractor;

() they have paid all applicable workers’ compensation second injury fund assessments
concerning all previous work done in Connecticut;

(m) they have a record of compliance with Occupational Health and Safety Administration
regulations without any unabated, willful or serious violations;

(n) they owe no unemployment compensation contributions;

(o) they are not delinquent in the payment of any taxes owed, or, that they have filed a sales tax
security bond, and they have, if and as applicable, filed for motor carrier road tax stickers and
have paid all outstanding road taxes;

(p) each Contractor Party has vested in the Contractor plenary authority to bind the Contractor
Parties to the full extent necessary or appropriate to ensure full compliance with and
Performance in accordance with all of the terms and conditions of the Contract and that all
appropriate parties shall also provide, no later than fifteen (15) days after receiving a request
from the State, such information as the State may require to evidence, in the State’s sole
determination, compliance with this section;

11.  Notices

All notices, demands, requests, consents, approvals or other communications required or permitted
to be given or which are given with respect to this Contract (for the purpose of this section
collectively called “Notices”) shall be deemed to have been effected at such time as the notice is
placed in the U.S. mail, first class and postage pre-paid, return receipt requested, or, placed with a
recognized, overnight express delivery service that provides for a return receipt or emailed or faxed.
All such Notices shall be in writing and shall be addressed as follows:

STATE:
CONTRACTOR:

The parties may change their respective addresses and appoint successors to the individuals
identified to receive notices under this paragraph upon prior written notification to the other parties.

12.  Laws and Regulations

The Contractor, its employees and representatives shall at all times comply with all applicable
laws, ordinances, statutes, rules, regulations and orders of governmental authorities, including
those having jurisdiction over its registration and licensing to perform services hereunder. All
references in this Contract to any statute, public act, regulation, code or executive order shall
mean such statute, public act, regulation, code or executive order, respectively, as it has been
amended, replaced or superseded at any time. Notwithstanding any language in this Contract that
relates to such statute, public act, regulation, code or executive order, and notwithstanding a lack
of a formal amendment to this Contract, this Contract shall always be read and interpreted as if it
contained the most current and applicable wording and requirements of such statute, public act,
regulation, code or executive order as if their most current language had been used in and
requirements incorporated into this Contract at the time of its execution.
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13.

14.

15.

16.

17.

18.

Eorum and Choice of Law

The parties deem the Contract 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 conflict of laws. To the extent that any
immunities provided by the Federal law or the laws of the State of Connecticut do not bar an
action against the State, and to the extent that these courts are courts of competent jurisdiction,
for the purpose of venue, the complaint shall be made returnable to the Judicial District of Hartford
only or shall be brought in the United States District Court for the District of Connecticut only, and
shall not be transferred to any other court, provided, however, that nothing here constitutes a
waiver or compromise of the sovereign immunity of the State of Connecticut. The
Contractor waives any objection which it may now have or will have to the laying of venue of any
claims in any Claims in any forum and further irrevocably submits to such jurisdiction in any suit,
action or proceeding.

L r and Personnel

At all times, the Contractor shall utilize qualified personnel necessary to perform the services
under this Contract.

i - | Di :

In case of conflicts, discrepancies, errors or omissions among the various parts of this Contract,
any such matter shall be submitted immediately by the Contractor to the State for clarification.
The State shall issue such clarification within a reasonable period of time. Any services affected
by such conflicts, discrepancies, errors or omissions that are performed by the Contractor prior to
clarification by the State shall be at the Contractor’s risk.

Statutory Protections

The Contractor acknowledges the protections afforded the State by section 38a-14(k) of the
Connecticut General Statutes.

Nondisclosure

The Contractor shall not release any information concerning the services provided pursuant
to this Contract or any part thereof to any member of the public, press, business entity, or any
official body unless prior written consent is obtained from the State.

Inspection

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

(b) The Contractor shall maintain accurate and complete records. The Contractor shall make all of
its records available at all reasonable hours for audit and inspection by the State.

(c) The State shall make all requests for any audit or inspection in writing and shall provide the
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19.

(d)
(€)

()

(9)

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.

All audits and inspections shall be at the State’s expense.

The Contractor shall keep and preserve or cause to be kept and preserved all of 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.

The Contractor shall cooperate fully with the State 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 Contractor shall incorporate this entire section verbatim into any contract or other
agreement that it enters into with any subcontractor.

Work papers

(a)

(b)

All of the services performed by the Contractor relating to the subject of this Contract are
subject to the review, inspection and approval of the State, and therefore, any and all
written and electronic records, including but not exclusively limited to any books,
papers, notes, files, records, memos, drafts, findings, draft reports, and reports related to
such services (hereinafter “Work papers” or “Work paper”) shall be subject to the inspection
and approval of the State. The Contractor shall furnish all Work papers and additional
information requested by the State to the State and grant the State’s duly authorized
representatives’ free access to any Work papers at all reasonable times, upon twelve (12)
hours notice to the Contractor. At the State’s request, the Contractor shall provide the State
with certified copies of Work papers in the possession or control of the Contractor. The Work
papers may be provided in an electronic format that is acceptable to the State.

The Contractor agrees that all Work papers shall remain the property of the State and
all Work papers retained by the Contractor are retained on behalf of the State. All Work
papers retained by the Contractor shall be stored by the Contractor for a period of (7) years or
until the next examination of the Company or the next accreditation review of the State by the
National Association of Insurance Commissioners (hereinafter “NAIC”) is completed,
whichever is later (hereinafter “Retention Period”). During the Retention Period, the
Contractor shall maintain all Work papers in its possession in the office or facility
closest to the State’s office that is appropriate for the retention of documents. After or
during the Retention Period or upon completion of the services provided in accordance with
this Contract and any regulatory or legal proceeding associated with the Examination, the
State may take possession of any original Work papers retained by the Contractor and the
Contractor shall submit such Work papers to the State in accordance with the State’s direction.
The Contractor may retain photocopies of the original Work papers and may retain any
original Work papers the State does not wish to possess. All such materials are to be kept
confidential and in a secure location unless and until such time as the documents lose their
confidentiality as set forth in subsection 23(b) of this Contract.
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(c) The Contractor agrees to maintain all Work papers as confidential information owned by the
State. The Contractor recognizes the protections of section 38a-14(j) of the Connecticut
General Statutes afforded to the Work papers, and will abide by any other confidentiality
protections afforded to the Work papers by applicable law. The Contractor shall only disclose
Work papers to its own employees as necessary to perform the job as outlined in Exhibit A
and to the State unless permitted, in writing, by the State to do otherwise.

(d) The Contractor agrees to take all reasonable steps necessary to safeguard the Work
papers, or other information from loss, destruction, unauthorized disclosure or erasure during
the course of the Contract and the Retention Period.

(e) The Contractor agrees that excerpts of any Work paper generated by the Contractor
may be included in a final examination report issued by the State. The contents of the final
examination report will be determined at the sole discretion of the State, and it is the sole
responsibility of the State to interpret the Contractor's findings and to make representations
regarding said interpretations.

20.  Non-Waiver

None of the conditions of this Contract shall be considered waived by the State, the Company,
or the Contractor unless given in writing. No such waiver shall be a waiver of any past or future
default, breach or modification of any of the conditions of this Contract unless expressly stipulated
in such waiver.

21.  Promotion

(&) Unless specifically authorized in writing by the Commissioner on a case by case basis,
the Contractor shall have no right to use, and shall not use, the name of the State of
Connecticut, its officials or employees, or the seal of the State:

(1) inany advertising, publicity, promotion; nor

(2) to express or to imply any endorsement of the Contractor’s products or services; nor

(3) in any manner (whether or not similar to uses prohibited by subparagraphs (1) and
(2) above), except only to prepare and deliver in accordance with this Contract such
items as are hereby contracted for by the State.

(b) Unless specifically authorized in writing by the Company on a case by case basis, the
Contractor shall have no right to use, and shall not use, the name of the Company, their
subsidiaries or affiliates, their officials or employees, or the service marks or trademarks of the
Company, its parents, subsidiaries, or affiliates or any information concerning the services
provided pursuant to this Contract:

(1) inany advertising, publicity, promotion; nor
(2) toexpress or to imply any endorsement of the Contractor’s products or services; nor
(3)  in any manner (whether or not similar to uses prohibited by subparagraphs (1) and

(2) above), except only to prepare and deliver in accordance with this Contract such
items as are hereby contracted or required by law.
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22.

23.

(©)

Notwithstanding the provisions of paragraphs (a) and (b) above, nothing herein shall
preclude or limit the Contractor from referring to the State or the Company as an entity that
has engaged or have been the subject of services performed by the Contractor in
connection with similar contracts providing it is done in the ordinary course of marketing its
business and only the general nature of the services rendered to the State or Company in
connection with this Contract are described.

Survival

The rights and obligations of the parties which by their nature survive termination or completion of
this Contract, including but not limited to those set forth in sections 16, 18, 19, 21, 23, 41, 42, and
43 of this Contract, shall remain in full force and effect.

fidentiality of . : :

(@)

(b)

(©)

(d)

As provided by section 38a-14(j) of the Connecticut General Statutes, the State and
the Contractor agree that all Work papers, working papers, recorded information, documents
and copies thereof, and all other information written or oral, produced by, obtained by or
disclosed to the State and the Contractor in the course of providing the services contemplated
by this Contract (“Proprietary Information”) shall be forever given confidential treatment,
shall not be subject to subpoena and shall not be made public by the State or the Contractor,
except that the State may make certain limited disclosures in accordance with sections 38a-14
(i) and (j) of the Connecticut General Statutes;

Proprietary Information shall not include information which (1) is or becomes available to
the public other than as a result of a disclosure by the Contractor or its representatives; (2)
was or becomes available to the Contractor on a non-confidential basis from a source other
than the Company, the State or their respective representatives, provided that such source is
not known by the Contractor to be bound by a confidentiality agreement with or other
contractual, legal or fiduciary obligation of confidentiality to the Company, the State, or any
of their respective representatives with respect to such Proprietary Information; (3) is
developed by the Contractor independently of any disclosures of information by the State or
the Company; or (4) is disclosed by the Company in connection with litigation between or
among parties hereto arising hereunder;

The Contractor further agrees not to use such Proprietary Information for any purpose other
than the provision of services as contemplated by this Contract, and that the Company shall
have the right to enforce the terms of this section against the Contractor. The Contractor also
agrees that damages would not be a sufficient remedy for any breach of this Contract by the
Contractor or its representatives, that in addition to all other remedies the State and the
Company shall be entitled to seek specific performance and injunctive or other equitable
relief as a remedy for any such breach. The Contractor also agrees to waive, and to use its
best efforts to cause its representatives to waive, any requirement for the securing or posting of
any bond in connection with any such remedy;

The Contractor shall be permitted to disclose Proprietary Information only to the Contractor’s
employees who will have need of such data or information in connection with the performance
of this Contract. The Contractor shall clearly instruct such employees not to violate the
confidentiality provisions contained herein, and the Contractor shall take appropriate steps to
ensure that such obligations are fulfilled; and
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24,

25.

26.

(e) In the event that the Contractor is requested or directed (by deposition, interrogatories,
requests for information or documents in legal proceedings, subpoenas, civil investigative
demand or similar process), in connection with any legal or regulatory proceedings, to
disclose any Proprietary Information, the Contractor shall give the Company and the State
prompt written notice of such request or direction so that the Company and the State
may independently or jointly seek an appropriate protective order or other remedy. The
Company may alternatively waive compliance with the relevant provisions of this
Contract pertaining to the Proprietary

Information, provided that the State also agrees that the requested disclosure is appropriate
and permissible under the relevant provisions of the Contract and the Connecticut General
Statutes. In the event that such protective order or any other remedy is not obtained, or the
Company waives compliance with the relevant provisions of this Contract with the State’s
assent, the Contractor shall furnish only that portion of the Proprietary Information that is
legally required to be disclosed.

Notification of Liabilit;

(@) The State agrees to notify the Contractor, in writing, of any incident that the State
recognizes as giving rise to liability on the part of the Contractor within ten (10) days
of the date of its acquiring knowledge of such potential liability; and

(b) The Contractor agrees to notify the State, in writing, of any incident that the
Contractor recognizes as giving rise to liability on the part of the State within ten (10) days of
the date of its acquiring knowledge of such potential liability.

Executive Orders Numbers 3. 16 & 17

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 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 Order[s 7C and] 14 is applicable, it is 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 State shall provide a copy of these orders to the Contractor.

Non-Discrimination

The Contractor agrees to the following provisions required pursuant to section 4a-60a of the
Connecticut General Statutes.

References in this section to "contract” shall mean this Contract and references to "contractor" shall
mean the Contractor.

(a) For purposes of this Section, the following terms are defined as follows:
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(i) "Commission" means the Commission on Human Rights and Opportunities;

(i)  "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,

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

(ix)  "minority business enterprise™ means any small contractor or supplier of materials
fifty- one percent or more of the capital stock, if any, or assets of which is owned by a
person 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

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

(b) 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
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disability prevents performance of the work involved, in any manner prohibited by the laws of
the United States or of the State of Connecticut; and the Contractor further agrees to take
affirmative action to insure that applicants with job-related qualifications are employed and
that employees are treated when employed without regard to their race, color, religious creed,
age, marital status, national origin, ancestry, sex, gender identity or expression, mental
retardation, mental disability or physical disability, including, but not limited to, blindness,
unless it is shown by the Contractor that such disability prevents performance of the work
involved; (2) 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; (3) 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; (4) the Contractor agrees to comply
with each provision of this Section and Connecticut General Statutes §8 46a-68e and 46a-68f
and with each regulation or relevant order issued by said Commission pursuant to Connecticut
General Statutes 88§ 46a-56, 46a-68e and 46a-68f; and (5) the Contractor agrees to provide the
Commission on Human Rights and Opportunities with such information requested by the
Commission, and permit access to pertinent books, records and accounts, concerning the
employment practices and procedures of the Contractor as relate to the provisions of this
Section and Connecticut General Statutes § 46a-56.

(c) 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 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 846a-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.

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

(g) (1) The Contractor agrees and warrants that in the performance of the Contract such
Contractor will not discriminate or permit discrimination against any person or group of
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(h)

persons on the grounds of sexual orientation, in any manner prohibited by the laws of the
United States or the State of Connecticut, and that employees are treated when employed
without regard to their sexual orientation; (2) the Contractor agrees to provide each labor
union or representative of workers with which such Contractor has a collective bargaining
Agreement or other contract or understanding and each vendor with which such Contractor has
a contract or understanding, a notice to be provided by the Commission on Human Rights and
Opportunities advising the labor union or workers' representative of the Contractor's
commitments under this section, and to post copies of the notice in conspicuous places
available to employees and applicants for employment; (3) the Contractor agrees to comply
with each provision of this section and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes 8 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.

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.

27. Americans With Disabilities Act

28.

29.

The Contractor shall be and remain in compliance with the Americans with Disabilities Act of 1990
(“Act”), to the extent applicable, during the terms of this Contract. The State may terminate the
Contract if the Contractor fails to comply with the Act.

Sovereign Immunity/Litigation

(a)

(b)

The parties acknowledge and agree that nothing in 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.

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 Chapter 53 of the
Connecticut General Statutes (Claims Against the State) and the Contractor further agrees not
to initiate legal proceedings in any State or Federal Court in addition to, or in lieu
of, said Chapter 53 proceedings.

Specification of State Official

Wherever the term “Commissioner” is used in this Contract, it shall include his authorized
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agent, employee or designee.

30. Assignment

This Contract shall not be assigned by the Contractor without the express prior written consent
of the State. Notice shall be no less than thirty (30) days prior to the assignment of this
Contract and shall include the identity of the assignee.

31. Severability

If any part or parts of this Contract are held to be void or unenforceable, such part or parts shall be
treated as severable, leaving valid the remainder of this Contract notwithstanding the part or
parts found to be void or unenforceable.

32.  Termination of Contract

(&) Notwithstanding any provisions in this Contract, the State, through a duly authorized
employee, may terminate the Contract whenever the State makes a written determination that
such termination is in the best interests of the State. The State 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.

(b) Notwithstanding any provisions in this Contract, the State, 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.

(c) The State shall send the notice of termination via certified mail, return receipt requested, to the
Contractor at the most current address which the Contractor has furnished to the State for
purposes of correspondence, or by hand delivery, or by electronic mail. Upon receiving the
notice from the State, 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 State all Work papers. The Work papers are deemed to
be the property of the State and the Contractor shall deliver them to the State 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 State for the Work papers. The Contractor shall deliver
those Work papers that exist in electronic, magnetic or other intangible form in a non-
proprietary format, such as, but not limited to, ASCII or TXT.

(d) Upon receipt of a written notice of termination from the State, the Contractor shall cease
operations as the State directs in the notice, and take all actions that are necessary or
appropriate, or that the State may reasonably direct, for the protection, and preservation of the
Work papers and any other property. Except for any work which the State directs the
Contractor to perform in the notice prior to the effective date of termination, and except as
otherwise provided in the notice, the Contractor shall terminate or conclude all existing
subcontracts and purchase orders and shall not enter into any further subcontracts, purchase
orders or commitments.

(e) 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
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33.

34,

35.

36.

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.

(f) Termination of the Contract pursuant to this section shall not be deemed to be a breach of
contract by the State.

(g) If the Contractor, during the term of this Contract, shall file for bankruptcy or be adjudicated
bankrupt, or have any judgment of bankruptcy or insolvency entered against it, the State may
terminate this Contract without notice.

(h) In the event of termination of this Contract, the Contractor shall prepare and submit a final
invoice to the State for payment by the Company in accordance with this Contract and section
38a-14 of the Connecticut General Statutes.

Breach

If either party breaches the Contract in any respect, the non-breaching party shall provide written
notice of such breach to the breaching party and afford the breaching party an opportunity to cure
the breach within ten (10) days from the date that the breaching party receives such notice. Any
other time provided for in the notice shall trump such ten (10) days. Such 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 termination date if the breach is not cured by
the stated date and, unless otherwise modified by the non-breaching party in writing prior to the
termination date, no further action shall be required of any party to effect the termination as of the
stated date. If the notice does not set forth an effective Contract termination date, then the non-
breaching party may terminate the Contract by giving the breaching party no less than twenty four
(24) hours' prior written notice. If the State believes that the Contractor has not performed
according to the Contract, the State may withhold payment in whole or in part pending resolution of
the performance issue, provided that the State notifies the Contractor in writing prior to the date
that the payment would have been due in accordance with this Contract and section 38a-14 of the
Connecticut General Statutes.

Force Majeure

The Contractor and the State shall not be responsible for delays or failures in performance resulting
from acts beyond its control. Such acts shall include, but not be limited to, acts of God, riots, acts
of war, epidemics, governmental codes or regulations superimposed after the fact, failures of public
or private carrier or utility, fire, communication line failures, earthquakes, or other disasters. In the
case of any such exception, the nonperforming party shall give immediate written notice to the
other, explaining the cause and probable duration of any such nonperformance.

Headings

The headings contained in this Contract are for reference purposes only and shall not affect in
any way the meaning or interpretation of this Contract.

Contractor Certification
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37.

38.

39.

40.

(a) By its signing this Contract, the Contractor certifies that no elected or appointed official or
employee of the State has or will benefit financially or materially from this Contract. This
Contract may be terminated by the State if it is determined that gratuities of any kind
were either offered to or received by any of the aforementioned officials or employees from
the Contractor, its agent, or employees.

(b) The Contractor certifies and attests that neither the Contractor nor any member of
Contractor's staff has provided, or caused to be provided, gifts, as defined in Conn. Gen. Stat.
8 1-79(e), to any state official or employee of the contracting agency.

(c) The Contractor certifies that it has not been convicted of bribery or attempting to bribe an
officer or employee of the State, nor has made an admission of guilt of such conduct which is
a matter of record.

(d) The Contractor certifies that no business, personal, or investment relationships exist, or have
existed, between the Contractor or members of Contractor's staff and the State.

(e) The Contractor certifies that no items of value have been provided to any elected or
appointed official or employee of the State for which full payment has not been made.

: ibuti -

For all State contracts defined in Connecticut General Statutes §9-612(g)(1) as having a value in a
calendar year of $50,000 or more or a combination or series of such agreements or contracts having
a value of $100,000 or more, the authorized signatory to this Contract expressly acknowledges
receipt of the State Elections Enforcement Commission’s notice advising state contractors of state
campaign contribution and solicitation prohibitions, and will inform its principals of the contents of
the notice, as set forth in attached “Notice to Executive Branch State Contractors and Prospective
State Contractors of Campaign Contribution and Solicitation Limitations.

Incumbency Certificate

The State shall receive true and complete certificates from the Contractor, following the guidelines
attached hereto in Exhibit B and in substantial form to those incumbency certificates attached
hereto in Exhibit B, certifying that the signor is authorized to sign this Contract on behalf of their
respective company.

Counterparts and Facsimile Sighatures

This Contract may be executed in multiple counterparts, each of which shall be deemed to be an
original, but all of which together shall constitute one and the same instrument. Either copy may be
introduced into evidence during a regulatory or legal proceeding. Facsimile or electronic signatures
are original signatures.

No Set-off Against Other Contracts.

Notwithstanding anything to the contrary in this Contract, each of the parties hereto acknowledges
and agrees that it shall have no right hereunder to offset any amounts due or owing (or to become
due and owing) to any other party under this Contract against any amounts due or owing by such
other party or any of its subsidiaries or affiliates under this Contract or any other agreement,
contract or understanding.
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41.

42.

lemnificati

(@)

(b)

(©)

(d)

(€)

()

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) actions, suits, claims, demands, investigations and proceedings of any kind, open,
pending, threatened, whether mature, unmatured, contingent, known or unknown, at law or in
equity, in any forum (“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’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 and the
Contractor intends for such other person or entity to perform under the Contract in any
capacity (“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 bids
submitted in response to the State’s request inviting bids, proposals, information or quotes for
services or any Working Papers, 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 of the
Contract.

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 other person or entity acting
under the direct control or supervision of the State.

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

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.

The rights provided in this section for the benefit of the State shall encompass the recovery of
attorneys’ and other professionals’ fees expended in pursuing a Claim against a third party.

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

Insurance

Before commencing performance of any work under this Contract, the Contractor shall obtain and
maintain at its own cost and expense for the duration of the Contract, the following insurance as
described in (a) through (d) below. The Contractor shall assume any and all deductibles in the
described insurance policies. At the request of the State, the Contractor shall name the State as an
additional insured on the policy and shall provide a copy of the policy to the State prior to the
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effective date of the Contract. The Contractor’s insurers shall have no right of recovery or
subrogation against the State and the described Contractor’s insurance shall be primary coverage.
The State shall be entitled to recover under the insurance policy even if a body of competent
jurisdiction determines that the State is contributorily negligent. Any failure to comply with the
claim reporting provisions of the policy shall not affect coverage provided to the State.

(@) Commercial General Liability: $1,000,000 combined single limit per occurrence for bodily
injury, personal injury and property damage. Coverage shall include Premises and
Operations, Independent Contractors, Products and Completed Operations, Contractual
Liability and Broad Form Property Damage coverage. If a general aggregate is used, the
general aggregate limit shall apply separately to the project or the general aggregate limit shall
be twice the occurrence limit.

(b) Automobile Liability: $1,000,000 combined single limit per accident for bodily injury.
Coverage extends to owned, hired and non-owned automobiles. If the Contractor does not
own an automobile, but one is used in the execution of the Contract, then only hired and non-
owned coverage is required. If a vehicle is not used in the execution of the contract, then
automobile coverage is not required.

(c) Professional Liability: $1,000,000 limit of liability.

(d) Workers® Compensation and Employers Liability: Statutory coverage in compliance with the
compensation laws of the State of Connecticut. Coverage shall include Employer’s Liability
with minimum limits of $100,000 each accident, $500,000 Disease-Policy Limit, $100,000
each employee.

43.  Protection of Confidential Information - Breach of Security or L oss

(a) For purposes of this Section, the following terms are defined as follows:
“Confidential Information” shall mean any name, number or other information that may be
used, alone or in conjunction with any other information, to identify a specific individual
including, but not limited to, such individual's name, date of birth, mother's maiden name,
motor vehicle operator's license number, Social Security number, employee identification
number, employer or taxpayer identification number, alien registration number, government
passport number, health insurance identification number, demand deposit account number,
savings account number, credit card number, debit card number or unique biometric data such
as fingerprint, voice print, retina or iris image, or other unique physical representation.
Without limiting the foregoing, Confidential Information shall also include any information
that the Department classifies as “confidential” or “restricted.” Confidential Information shall
not include information that may be lawfully obtained from publicly available sources or from
federal, state, or local government records which are lawfully made available to the general
public.

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

(b) 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.

(c) 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:

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

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

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

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

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

(d) 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 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 8 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.

(e) 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.
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[CONTRACTOR]

By Date:
Name:
Title:

CONNECTICUT INSURANCE COMMISSIONER

Date:

Katharine L. Wade, Commissioner
Or
Timothy Curry, Deputy Commissioner

APPROVED AS TO FORM - ATTORNEY GENERAL

By Date:

Name:
Title:
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[CONTRACTOR]

By Date:

Name:
Title:

CONNECTICUT INSURANCE COMMISSIONER

Date:

Katharine L. Wade, Commissioner
Or
Timothy Curry, Deputy Commissioner

APPROVED AS TO FORM — ATTORNEY GENERAL

By Date:

Name:
Title:

September 2016 Page 44



[CONTRACTOR]

By Date:

Name:
Title:

CONNECTICUT INSURANCE COMMISSIONER

Date:

Katharine L. Wade, Commissioner
Or
Timothy Curry, Deputy Commissioner

APPROVED AS TO FORM — ATTORNEY GENERAL

By Date:

Name:
Title:
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EXHIBIT A

To be entered for each engagement
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idelines for vali rporate resolutions:

. The certification must bear an original signature by an officer of the corporation, preferably the
secretary, and one other than the person authorized to sign the contract.

. The resolution should state the name of the person authorized to sign the contract. If the resolution
only states the title of the officer so authorized, a certification by a corporate officer must be
provided certifying that the individual signing the contract held that office at the time the contract
was signed.

The actual statement of the resolution (the language following the word “RESOLVED” in the
examples), should contain the exact wording from the resolution that the Board adopted.

The contract must be signed exactly as the name is called out in the resolution — the name and title
must match precisely.

The date on which the resolution was adopted can precede the date on which the contract was
signed, but the date on which the resolution is certified cannot precede the date the contract was
signed. For Example, for a contract signed July 1, 2003, the Certified Resolution can state that the
resolution was adopted by the Board of Directors on March 1, 2002, but the Secretary must certify
that the resolution was so adopted, and remains in effect, on or after July 1, 2003, thus showing that
on the date the contract was signed, the signatory in fact had the authority to do so.

If the corporation does not possess a corporate seal, the “L.S.” notation may be written next to the
Secretary’s signature. In addition, the “L.S.” notation should be written next to the signature of the
corporate officer on the contract itself. If the corporation does have a seal, the seal should be
affixed both to the signature page of the contract and to the certified resolution.

In lieu of a certified resolution, a certified copy of the applicable sections of the corporate bylaws
which authorize execution of the contract by the signing person may be submitted along with a
certification that the person signing the contract held the office in question at the time the contract
was signed. Or, a certified copy of minutes of the board of directors at which the contract signatory
was authorized to sign the contract under review (or the particular type of contract of which the one
under review is an example) may be provided.
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CERTIFIED RESOLUTION

| , Secretary of ,a
(insert name of Secretary above) (insert name of company above)

corporation organized and existing under the laws of the State of (the “Company”), do
hereby certify that the following is a true and correct copy of a resolution duly adopted at a meeting of

the Board of Directors of the Company duly held and convened on , 20 , at which
meeting a duly constituted quorum of the Board of Directors was present and acting throughout, and that
such resolution has not been modified, rescinded or revoked, and is at present in full force and effect

RESOLVED: That ,
(Insert officer s name above) (insert office title above)

of , is empowered and authorized to execute and deliver contracts
(insert company name)

on behalf of the Company, including a contract between the Company and the State of Connecticut for

the provision of the following service(s):

(insert brief description of services)

IN WITNESS WHEREOF, the undersigned has affixed his/her signature this day of
, 20 . The Company has no corporate seal.

Secretary

(Corporate Seal or “L.S.”)
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Guidelines for valid LLC resolutions:

° The certified resolution must state: (1) that the LLC is run by members of managers; (ii) that the
signatory is either a member or manager of the LLC; and, (iii) that as such, he or she is not
prohibited or limited by the LLC’s articles of organization from binding the LLC.

° The contract must be signed by the signatory in the capacity noted in the resolution (i.e., as member
or manager, as applicable).

o If possible, the resolution should be signed by a member or manager who is not the contract
signatory.
° If the LLC does not possess a corporate seal, the “L.S.” notation may be used instead, but the

certification must specifically sate that the LLC has no seal.

CERTIFIED RESOLUTION

I , @ member or manager of ,a
(insert name of Member / Manager above) (insert name of LLC above)

limited liability corporation organized and existing under the laws of the State of (the
“Company”), do hereby certify that the Company is run by its members and/or manager, that the
contract described below has been signed by an authorized member or manager of the Company and
that such Contract is not prohibited or limited by the Company’s articles.

Contract Description:

IN WITNESS WHEREOF, the undersigned has affixed his/her signature this day of
, 20 . The Company has no corporate seal.

Member/Manager

If the LLC has a seal, place it here.
If the LLC has no seal, the “L.S.” notation may be used.
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Guidelines for valid partnership resolutions:

° Generally, any general partner of a general or limited partnership has the authority to sign a contract
on behalf of the partnership.

° However, if possible, a contractor which is a partnership should provide a certification from a
general partner, other than the general partner signing the contract (or from all the general partners),
stating that the general partner signing the contract has such authority.

o If a limited partner signs the contract, a copy of the limited partnership agreement should be
provided so that it can be reviewed for confirmation that the named limited partner has signatory
authority.

) The partner signing the contract must provide his or her title (i.e., general partner, limited partner)
next to his or her signature on the contract.

CERTIFICATION

I/We, , do hereby certify that
Insert name of general partner(s) above

is a general/limited partner of ,
Insert name of signing partner above partnership name

and, as such, is empowered and authorized to execute contracts on behalf of the partnership.

IN WITNESS WHEREOF, the undersigned has affixed his/her signature this day of
, 20
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EXHIBITC

Confidentiality Agreement

[CONTRACTOR] ("Contractor") acknowledges and agrees that it has been hired as an independent
contractor of the STATE OF CONNECTICUT INSURANCE DEPARTMENT (“Licensee™).
Contractor acknowledges and agrees that this agreement (the “Agreement”) confirms the manner in
which Contractor will treat the software system known as CCH® TeamMate, among other matters.

1. Proprietary Information. Contractor acknowledges and agrees that CCH® TeamMate software
(including without limitation the computer programs comprising the system, the source code and
object code related thereto and all related documentation, tools, and templates), as any of the
foregoing may be modified for, by or on behalf of Licensee or otherwise, now or in the future, is the
confidential and proprietary information of ARC Logics™ ("Proprietary Information"). Contractor
shall keep in confidence and prevent the unauthorized duplication, use and disclosure of Proprietary
Information. Proprietary Information may only be used for the purpose of assisting Licensee with its
authorized use of this software. The Proprietary Information may not be used to compete with ARC
Logics, including without limitation to invent, create, modify, adapt, manufacture or provide
any computer software product, feature or enhancement, or service that would compete with or be
used in lieu of ARC Logics computer software products or services. Proprietary Information may
not be copied and may not be disclosed to third parties, except to: (1) full-time employees of
Licensee and Contractor, who have a need- to-know it in connection with Licensee's authorized use;
and (2) regulatory authorities under an express obligation of confidentiality. Without limiting the
foregoing restrictions, Contractor shall, upon completion of its services to Licensee or otherwise
upon demand, at ARC Logics’ option either returns to ARC Logics or destroy and certify in writing
to ARC Logics the destruction of any and all documents, papers and materials and notes thereon in
Contractor's possession.

2. Limited Access. Contractor shall limit access to Proprietary Information to only those third parties
authorized under paragraph 1 above and those of its employees having a need-to-know it in
connection with Licensee's authorized use and shall limit further dissemination within Contractor to
this group of employees. When Proprietary Information is disclosed to any of these employees,
Contractor shall inform them in writing of the claim of proprietary status for the Proprietary
Information, and the restrictions on duplication, use and dissemination, and disclosure to third parties
contained in this Agreement, and ensures that they abide by all such restrictions.

3. Liability and Injunctive Relief. Contractor agrees that it shall protect the confidentiality of the
Proprietary Information through the exercise of (1) the precautions set forth in this Agreement and
(2) no less protection and care than it customarily uses in preserving and safeguarding its own
proprietary information. Contractor acknowledges that ARC Logics shall suffer irreparable damage
in the event of a breach or threatened breach of any provision of this Agreement. Accordingly, in
such an event, ARC Logics shall be entitled to preliminary and final injunctive relief, as well as any
and all other applicable remedies of law or equity, including the recovery of damages.

4. Loss of Status. Notwithstanding anything to the contrary contained in this Agreement, Contractor
shall not be obligated to treat as confidential and proprietary any information disclosed which:

a. isor becomes publicly available without breach of this Agreement by Contractor;

b. s rightfully obtained by Contractor without any restriction from third parties not under any
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obligation of confidentiality;

c. iscompelled by law to be released by Contractor in response to a subpoena, court order or other
legal process and is not subject to a protective order or other standard of confidentiality;
provided, that if disclosure is purportedly compelled by law to be released, Contractor shall
promptly inform PwC and, prior to disclosure, shall take, at the expense of ARC Logics, all
reasonable, legal steps to oppose such disclosure; and provided that disclosure may be made
only to the extent expressly required under such subpoena, court order or other legal process; or

d. s rightfully known to Contractor (as evidenced by Contractor's files), without obligation of
confidentiality or is developed by Contractor without reliance on Proprietary Information.

5. No License. Contractor acknowledges and agrees that: (1) the Proprietary Information contains
valuable trade secrets; (2) the Proprietary Information is the property of ARC Logics; and (3) all
rights to Proprietary Information are reserved by ARC Logics. No license, express or implied, by
estoppel or otherwise, under any trade secret right, trademark, patent, copyright or other proprietary
right or applications which are now or may hereafter be owned by PwC, is granted by the
disclosure of information under this Agreement.

6. Entire Agreement and Amendments. This Agreement constitutes the entire agreement on this subject
matter between Contractor and ARC Logics. All prior agreements, understandings and proposals,
oral or written, between Contractor and ARC Logics relating to this subject are superseded by this
Agreement. This Agreement may only be modified or amended by a writing signed by both parties.
Both parties explicitly acknowledge and agree that all subsequent oral agreements, oral
understandings and oral proposals are null and void. Contractor's obligations under this Agreement
shall survive termination of this Agreement for any reason.

7. Waiver and Severability. No provision of this Agreement shall be waived and no breach excused
unless the waiver or consent is in writing and is signed by the party that is claimed to have waived or
consented. If any provision of this Agreement is determined to be invalid or unenforceable, in whole
or in part, the remaining provisions shall continue in full force and effect as if the Agreement had
been executed without the invalid provision.

8. Applicable Law. This Agreement shall be governed by law of the State of Connecticut, without
regard to its choice of laws rules.

9. Publicity. Contractor agrees to keep the terms and conditions of this Agreement confidential.
Disclosure to third parties is prohibited without ARC Logics’s prior written consent.

If the foregoing accurately reflects your understanding of our confidentiality and nondisclosure
agreement, please execute this Agreement.

ACCEPTED AND AGREED TO THIS Day of , 20

Contractor: [CONTRACTOR]

By
Name:
Title:
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APPENDIX 2
Ethics Guide

http://www.ct.gov/ethics/lib/ethics/guides/contractors quide 10.pdf
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APPENDIX 3

CANDIDATE AUTHORIZATION TO RELEASE INFORMATION

| hereby authorize any person, educational institution, or company | have listed as a source of
education, certification, employment or as a reference on my application to the State of
Connecticut Insurance Department to disclose in good faith any information they may have
regarding my qualifications and fitness for selection as consultant in the categories identified. |
will hold any former employers, educational institutions, and any other persons giving
references or information free of liability for the exchange of this information and any other
reasonable and necessary information incident to the selection process.

Print Name:

Title:

Name of Consulting Firm:

Signed:

Date:
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