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STATE OF CONNECTICUT
PURCHASE OF SERVICE CONTRACT
(“POS”, “Contract” and/or “contract”)
Revised December 2009

The State of Connecticu

Street:
City: State: CT__ Zip:
Tel#: (“Agency” and/or “Department™), hereby enters into a Contract with

Contractor's Name:

Street:
City: State: Zip:
Tel#: FEIN/SS#:

(“Contractor”) , for the provision of service outlined in Part | and for the compliance with Partll. The
Agency and the Contractor shall collectiely be referred to as “Parties”. The Contractor shall comply with
the terms and conditions set forth in this Contracias follows:

Contract Term

This Contract is in effedfrom [/ / through [/ /_

Statutory
Authority

The Agencyis authorized to enter into this Contract pursuang of the Connecticuf
General StatutgsC.G.S.”).

Set-Aside Status

Contractol_| 1S or[ ]IS NOT a set aside Contractor pursuar€ 18.S.§ 4a-60g.

Effective Date

This Contract shall become effectivinly as of the date of signature by tAgency’'s
authorized official(s) and, where applicable, thetedof approval by the Office of tl
Attorney General (“O.G"). Upon such execution, thiso@tract shall be deemed effective
the entire term specified ave.

Contract
Amendment

Part | of this Contract may be amended only be e written instrument signed by |
Agency, the Contractor, and, if required, the OARart Il of this Contract may be ament
only in consultation with, and with the approof, the OAG and the State of Connectit
Office of Policy and Management (“OPNM

All notices, demands, requests, consents, approvaigher communications required or permittedealven ol
which are give with respect to this Contr: (collectivelycalled “Notices”) shall be deemed to have beercedtt
at such time as the Notice is hashelivered, placed in the U.S. malil, first class podtage prepaid, return rece
requested, or placed with a recognized, overnigptess delivery service thprovides for a return receipt. #
such Notices shall be in writing and shall be assked as follow

If to the Agency:

State of Connecticut If to the
Contractor:

Attention: Attention:

A party may modify the addressee or address for Bty providing fourteen (14) days’ prior writtentide to the
other party. No formal amendment is requ
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PART I. SCOPE OF SERVICES, CONTRACT PERFORMANCE, BUDGET, REPORTS,
PROGRAM-SPECIFIC AND AGENCY-SPECIFIC SECTIONS

The Contractor shall provide the following specg@rvices for the  program(s) and shall comptls the terms and
conditions set forth in this Contract as requirgdHg Agency, including but not limited to the r@gments and
measurements for scope of services, Contract pesfore, quality assurance, reports, terms of payarehbudget. No
sections in this Part | shall be interpreted toategsupersede or contradict any section of Rahhlthe event of any such
inconsistency between Part | and Part Il, the @estof Part Il shall control.
<< Insert the Sections of Part | HERE >>

<< Paginate Part | STARTING WITH PAGE 3, then Part || sequentially thereafter. >>
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PART II. TERMS AND CONDITIONS

The Contractor shall comply with the following tesmnd conditions.

A. Definitions. Unless otherwise indicated, the following termslidhave the following corresponding definitions:

1.

2.

10.

11.

12.

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

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

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

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

“Client” shall mean a recipient of the Contractor’s services

“Contract” shall mean this agreement, as of its effective,dagtween the Contractor and the State for
Services.

“Contractor Parties” shall mean a Contractor's members, directors¢ef§i, shareholders, partners,
managers, principal officers, representatives, &geerrvants, consultants, employees or any otreof
or any other person or entity with whom the Contvats in privity of oral or written contract (e.g.
subcontractor) and the Contractor intends for stbbr person or entity to perform under the Contirac
any capacity. For the purpose of this contractdees of support services, not otherwise knownuasam
service providers or educators, shall not be censttisubcontractors, e.g. lawn care, unless suisftyacs
considered part of a training, vocational or edocal program.

“Data” shall mean all results, technical information amaterials developed and/or obtained in the
performance of the Services hereunder, includirighbulimited to all reports, survey and evaluatioals,
surveys and evaluations, plans, charts, recordingso and/or sound), pictures, curricula, eledtaity
prepared presentations, public awareness or piemezgmpaign materials, drawings, analyses, graphic
representations, computer programs and printoatesrand memoranda, and documents, whether fthishe
or unfinished, which result from or are preparedannection with the Services performed hereunder.

“Day” shall mean all calendar days, other than Saturdaysdays and days designated as national or
State of Connecticut holidays upon which banksdnr&cticut are closed.

“Expiration” shall mean an end to the Contract due to the aatioplin full of the mutual performances
of the parties or due to the Contract’s term beimgpleted.

“Force Majeure” shall mean events that materially affect the $es/or the time schedule within which
to perform and are outside the control of the passerting that such an event has occurred, imgudi
but not limited to, labor troubles unrelated to @antractor, failure of or inadequate permanentgrow
unavoidable casualties, fire not caused by the r@otar, extraordinary weather conditions, disasters
riots, acts of God, insurrection or war.

“Records” shall mean all working papers and such other médion and materials as may have been
accumulated and/or produced by the Contractor ifopaing the Contract, including but not limited to
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13.

14.

15.

documents, data, plans, books, computations, dggwapecifications, notes, reports, records, ettisna
summaries and correspondence, kept or stored ifoamy

“Services”shall mean the performance of Services as statBdiit | of this Contract.

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

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

B. Client-Related Safequards

1.

Inspection of Work Performed. The Agency or its authorized representative stall times have the
right to enter into the Contractor’s premises,umtsother places where duties under the Contradiging
performed, to inspect, to monitor or to evaluagewlork being performed. The Contractor and all
subcontractors must provide all reasonable fagsliéind assistance to Agency representatives. All
inspections and evaluations shall be performedceh & manner as will not unduly delay work. The
Contractor shall disclose information on clienfgplecants and their families as requested unldssraise
prohibited by federal or state law. Written evailrad pursuant to this Section shall be made aveitalthe
Contractor.

Safeguarding Client Information. The Agency and the Contractor shall safeguardisiee publication and
disclosure of information on all applicants for aildClients who receive Services under this Cantnath
all applicable federal and state law concernindidentiality and as may be further provided undher t
Contract.

Reporting of Client Abuse or NeglectThe Contractor shall comply with all reporting uggments
relative to Client abuse and neglect, includingrmitlimited to requirements as specified in
C.G.S.88 17a-101 through 103, 19a-216, 46b-12@8t&elto children); C.G.S.§ 46a-11b (relative to
persons with mental retardation); and C.G.S.8§ 10b{delative to elderly persons).

Background Checks. The State may require that the Contractor andr&@ctor Parties undergo criminal
background checks as provided for in the Stateasin@€cticut Department of Public Safety
Administration and Operations Manual or such oftate document as governs procedures for
background checks. The Contractor and ContractaieRahall cooperate fully as necessary or
reasonably requested with the State and its agentsnection with such background checks.

C. Contractor Obligations.

1.

Cost Standards. Effective January 1, 2007, the Contractor amdliing state Agency shall comply with
the Cost Standards issued by OPM, as may be amémedime to time. The Cost Standards are
published by OPM on the Web[atp://ct.gov/opm/fin/cost_standardSuch Cost Standards shall apply
to:

(a) all new contracts effective on or afteruby 1, 2007;
(b) all contract amendments modifying fundinffeetive on or after January 1, 2007;
(© all contracts in effect on or after July2007.

Credits and Rights in Data. Unless expressly waived in writing by the AgeralyyRecords and
publications intended for public distribution dugiar resulting from the performances of this Carttshall
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include a statement acknowledging the financiapsuof the State and the Agency and, where agpéca
the federal government. All such publications shalteleased in conformance with applicable federell
state law and all regulations regarding confiddititiaAny liability arising from such a release the
Contractor shall be the sole responsibility of @matractor and the Contractor shall indemnify aoldi h
harmless the Agency, unless the Agency or its agentuthored said publication and said releaderie
with the prior written approval of the Agency Headl. publications shall contain the following statent:
“This publication does not express the views offitsert Agency name] or the State of Connectithe
views and opinions expressed are those of the uthNeither the Contractor nor any of its agestiall
copyright Data and information obtained under @amtract, unless expressly previously authorized in
writing by the Agency. The Agency shall have tlghtito publish, duplicate, use and disclose alhdbdata
in any manner, and may authorize others to dolse Agency may copyright any Data without prior Meti
to the Contractor. The Contractor does not assunpesgponsibility for the use, publication or distire
solely by the Agency of such Data.

Organizational Information, Conflict of Interest, IRS Form 990. During the term of the Contract and
the 180 days following its date of Termination andZancellation, the Contractor shall submit to the
Agency copies of the following within thirty (30ags after having filed them:

(@) its most recent IRS Form 990 submitted éof¢luleral Internal Revenue Service, and

(b) its most recent Annual Report filed with thennecticut Secretary of the State’s Office or such
other information that the Agency deems appropridtie respect to the organization and affiliation
of the Contractor and related entities.

Federal Funds.

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

(b) The Contractor acknowledges that the Agencyelséablished a policy, as mandated by section
6032 of the Deficit Reduction Act (DRA) of 20051.P109-171, that provides detailed
information about the Federal False Claims ActU33.C. 88 3729-3733, and other laws
supporting the detection and prevention of fraud @puse.

D Contractor acknowledges that is has receiveaps of said policy and shall comply with
its terms, as amended, and with all applicable stat federal laws, regulations and
rules. Contractor shall provide said policy tocaitractors and shall require compliance
with the terms of the policy. Failure to abide hg terms of the policy, as determined by
the Agency, shall constitute a Breach of this Gaettand may result in termination of
this Contract.

(© This section applies if, under this Contraleg Contractor or Contractor Parties furnishes, or
otherwise authorizes the furnishing of health ¢@ms or services, performs billing or coding
functions, or is involved in monitoring of healtare provided by the Agency.

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

(e) Contractor shall not, for purposes of perfomgrtime Contract with the Agency, knowingly
employ or contract with, with or without compensati (A) any individual or entity listed by a
federal agency as excluded, debarred, suspendeterwise ineligible to participate in federal
health care programs; or (B) any person or entftg ¥8 excluded from contracting with the State
of Connecticut or the federal government (as rédldm the General Services Administration
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5.

List of Parties Excluded from Federal Procuremeiat ldon-Procurement Programs, Department
of Health and Human Services, Office of Inspecten&al (HHS/OIG) Excluded Parties list and
the Office of Foreign Assets Control (OFAC) listSpecially Designated Nationals and Blocked
Persons List). Contractor shall immediately notifg Agency should it become subject to an
investigation or inquiry involving items or serviceeimbursable under a federal health care
program or be listed as ineligible for participatio or to perform services in connection with
such program. The Agency may terminate this Cohinamediately if at any point the

Contractor, subcontractor or any of their employaessanctioned, suspended, excluded from or
otherwise become ineligible to participate in fediérealth care programs.

Audit Requirements.

(@) The State Auditors of Public Accounts shalldhagcess to all Records for the fiscal year(s) in
which the award was made. The Contractor shalligeecfor an annual financial audit acceptable to
the Agency for any expenditure of state-awardedg$unade by the Contractor. Such audit shall
include management letters and audit recommendatidhe Contractor shall comply with federal
and state single audit standards as applicable.

(b) The Contractor shall make all of its and thet@actor Parties’ Records available at all reaskenab
hours for audit and inspection by the State, inolgidout not limited to, the Agency, the
Connecticut Auditors of Public Accounts, Attornegrigral and State’s Attorney and their
respective agents. Requests for any audit or atisppeshall be in writing, at least ten (10) days
prior to the requested date. All audits and ingpes shall be at the requester’'s expense. The Sta
may request an audit or inspection at any timendutie Contract term and for three (3) years after
Termination, Cancellation or Expiration of the Gat. The Contractor shall cooperate fully with
the State and its agents in connection with art audnspection. Following any audit or
inspection, the State may conduct and the Contrabtdl cooperate with an exit conference.

(c) For purposes of this subsection as it rekat&tate grants, the word “Contractor” shall bedréo
mean “nonstate entity,” as that term is define@i6.S. § 4-230.

Related Party Transactions. The Contractor shall report all related partysactions, as defined in this
section, to the Agency on an annual basis in tipeogpiate fiscal report as specified in Part lfogt
Contract. “Related party” means a person or orgdinz related through marriage, ability to control,
ownership, family or business association. Pastaise of influence or control need not be shovty 0
the potential or ability to directly or indirectéxercise influence or control. “Related party teot®ns”
between a Contractor or Contractor Party and &eelgarty include, but are not limited to:

(@) real estate sales or leases;

(b) leases for equipment, vehicles or househwidshings;

(c) mortgages, loans and working capital lpans

(d) contracts for management, consultant anfibgsmnal services as well as for materials, sappli

and other services purchased by the Contractopbotr&ctor Party.
Suspension or Debarmentn addition to the representations and requiresneeitforth in Section D.4:

(@) The Contractor certifies for itself and Contoadarties involved in the administration of fealer
or state funds that they:
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10.

11.

D are not presently debarred, suspended, prddgosélebarment, declared ineligible, or
voluntarily excluded by any governmental agencyéfal, state or local);

(2) within a three year period preceding the difecdate of this Contract, have not been
convicted or had a civil judgment rendered agatmastn for commission of fraud or a
criminal offense in connection with obtaining, atfging to obtain or performing a
public (federal, state or local) transaction ortcact under a public transaction; for
violation of federal or state antitrust statutes@mmission of embezzlement, theft,
forgery, bribery, falsification or destruction @oords, making false statements or
receiving stolen property;

3) are not presently indicted for or otherwisienmmally or civilly charged by a
governmental entity (federal, state or local) viadmmission of any of the above
offenses; (4) have not within a three year pepiagteding the effective date of this
Contract had one or more public transactions teatathfor cause or fault.

(b) Any change in the above status shall be ichately reported to the Agency.

Liaison. Each Party shall designate a liaison to facditatooperative working relationship between the
Contractor and the Agency in the performance amdrdtration of this Contract.

Subcontracts. Each Contractor Party’s identity, services todraered and costs shall be detailed in Part |
of this Contract. Absent compliance with this riegiment, no Contractor Party may be used or expense
paid under this Contract unless expressly otherprigeided in Part | of this Contract. No Contrad®aurty
shall acquire any direct right of payment from &gency by virtue of this section or any other setif

this Contract. The use of Contractor Parties stwllelieve the Contractor of any responsibilityiability
under this Contract. The Contractor shall makea@e copies of all subcontracts to the Agencyrupo
request.

Independent Capacity of Contractor. The Contractor and Contractor Parties shallraaniindependent
capacity and not as officers or employees of thtesif Connecticut or of the Agency.

Indemnification.

(@) The Contractor shall indemnify, defend andii@rmless the state of Connecticut and its
officers, representatives, agents, servants, erapiyysuccessors and assigns from and against
any and all:

) claims arising directly or indirectly, in coaetion with the Contract, including the acts of
commission or omission (collectively the “Acts”) thfe Contractor or Contractor Parties;

and

(2) liabilities, damages, losses, costs and esgeerincluding but not limited to attorneys’
and other professionals’ fees, arising, directlyndirectly, in connection with Claims,
Acts or the Contract. The Contractor shall usenselireasonably acceptable to the State
in carrying out its indemnification and hold-harsgeobligations under this Contract.
The Contractor’s obligations under this sectiomttemnify, defend and hold harmless
against claims includes claims concerning confiiddityt of any part of or all of the bid
or any records, and intellectual property rightego propriety rights of any person or
entity, copyrighted or uncopyrighted compositioses;ret processes, patented or
unpatented inventions, articles or appliances &l or used in the performance of the
Contract.
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12.

13.

(b)

(c)

(d)

(e)

(f)

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

The Contractor’s duties under this sectionlgieahain fully in effect and binding in accordance
with the terms and conditions of the Contract, aithbeing lessened or compromised in any
way, even where the Contractor is alleged or isdicio have merely contributed in part to the
Acts giving rise to the claims and/or where the&im alleged or is found to have contributed to
the Acts giving rise to the claims.

The Contractor shall carry and maintain atiales during the term of the Contract, and during
the time that any sections survive the term of@batract, sufficient general liability insurance to
satisfy its obligations under this Contract. Then@actor shall name the State as an additional
insured on the policy and shall provide a copyhefpolicy to the Agency prior to the effective
date of the Contract. The Contractor shall noirbpgrformance until the delivery of the policy
to the Agency.

The rights provided in this section for the d&frof the State shall encompass the recovery of
attorneys’ and other professionals’ fees expendguliisuing a claim against a third party.

This section shall survive the TerminatiomnCellation or Expiration of the Contract, and khal
not be limited by reason of any insurance coverage.

Insurance. Before commencing performance, the Agency mayiredhe Contractor to obtain and
maintain specified insurance coverage. In the atgsehspecific Agency requirements, the Contractor
shall obtain and maintain the following insuranogerage at its own cost and expense for the durafio
the Contract:

(@)

(b)

(c)
(d)

Commercial General Liability. $1,000,000 conda single limit per occurrence for bodily

injury, personal injury and property damage. Cagershall include, Premises and Operations,
Independent Contractors, Products and Completeda@mes, Contractual Liability, and Broad
Form Property Damage coverage. If a general agtgag used, the general aggregate limit shall
apply separately to the services to be performekiuthis Contract or the general aggregate limit
shall be twice the occurrence limit;

Automobile Liability. $1,000,000 combined siadimit per accident for bodily injury. Coverage
extends to owned, hired and non-owned automobilfdbe vendor/contractor does not own an
automobile, but one is used in the execution af @ontract, then only hired and non-owned
coverage is required. If a vehicle is not useth@execution of this Contract then automobile
coverage is not required.

Professional Liability. $1,000,000 limit o&lility, if applicable; and/or

Workers' Compensation and Employers Liabili§tatutory coverage in compliance with the
Compensation laws of the State of Connecticut. e€ae shall include Employer’s Liability
with minimum limits of $100,000 each accident, $800 Disease — Policy limit, $100,000 each
employee.

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

(@)

The Contract shall be deemed to have been male City of Hartford, State of Connecticut.
Both Parties agree that it is fair and reasonalyl¢hie validity and construction of the Contract to
be, and it shall be, governed by the laws and awrgisions of the State of Connecticut, without
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14.

15.

16.

17.

(b)

(c)

giving effect to its principles of conflicts of law To the extent that any immunities provided by
federal law or the laws of the State of Connectittuhot bar an action against the State, and to the
extent that these courts are courts of competestljation, for the purpose of venue, the complaint
shall be made returnable to the Judicial Distriddartford only or shall be brought in the United
States District Court for the District of Conneationly, and shall not be transferred to any other
court, provided, however, that nothing here comstt a waiver or compromise of the sovereign
immunity of the State of Connecticut. The Conagtaives any objection which it may now have
or will have to the laying of venue of any Claimsainy forum and further irrevocably submits to
such jurisdiction in any suit, action or proceeding

Any dispute concerning the interpretation jgplacation of this Contract shall be decided by the
Agency Head or his/her designee whose decisioh Is&dinal, subject to any rights the
Contractor may have pursuant to state law. Inalppga dispute to the Agency Head pursuant
to this section, the Contractor shall be affordedpportunity to be heard and to offer evidence
in support of its appeal. Pending final resolutidra dispute, the Contractor and the Agency shall
proceed diligently with the performance of the Caat.

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

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

(@)

(b)

pertinent local, state and federal laws andleggns as well as Agency policies and procedures
applicable to contractor’s programs as specifietthi;m Contract. The Agency shall notify the
Contractor of any applicable new or revised lawgufations, policies or procedures which the
Agency has responsibility to promulgate or enfoera]

applicable local, state and federal licenskugiing, building, health, fire and safety regulasi@r
ordinances, as well as standards and criteriartihpat state and federal authorities. Unless
otherwise provided by law, the Contractor is nbeved of compliance while formally contesting
the authority to require such standards, regulafistatutes, ordinance or criteria.

Representations and Warranties. Contractor shall:

(@)
(b)

(€)

perform fully under the Contract;

pay for and/or secure all permits, licensas$ faes and give all required or appropriate notices
with respect to the provision of Services as descrin Part | of this Contract; and

adhere to all contractual sections ensuriegctinfidentiality of all Records that the Contracto
has access to and are exempt from disclosure timel&tate’s Freedom of Information Act or
other applicable law.

Reports.The Contractor shall provide the Agency with satdtistical, financial and programmatic
information necessary to monitor and evaluate c@npé with the Contract. All requests for such
information shall comply with all applicable stated federal confidentiality laws. The Contractoals
provide the Agency with such reports as the Ageequests as required by this Contract.

Delinquent Reports. The Contractor shall submit required reportsheydesignated due dates as identified
in this ContractAfter notice to the Contractor and an opportunityd meeting with an Agency
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18.

19.

20.

21.

22.

representative, the Agency reserves the right tisheld payments for services performed under this
Contract if the Agency has not received accepfatugress reports, expenditure reports, refundgpand
audits as required by this Contract or previougreets for similar or equivalent services the Cactior has
entered into with the Agency. This section shatVise any Termination of the Contract or the Exfma
of its term.

Record Keeping and AccessThe Contractor shall maintain books, Recordsun@nts, program and
individual service records and other evidencesoadcounting and billing procedures and practidgstw
sufficiently and properly reflect all direct andlirect costs of any nature incurred in the perforoesof this
Contract. These Records shall be subject at abreble times to monitoring, inspection, revievawdit
by authorized employees or agents of the Statgtmre applicable, federal agencies. The Contratialt
retain all such Records concerning this Contrachfperiod of three (3) years after the completiod
submission to the State of the Contractor’s anfinahcial audit.

Encryption of Data.

€)) The Contractor, at its own expense, shall gni@agy and all electronically stored data now or
hereafter in its possession or control locatedamstate owned or managed devices that the State,
in accordance with its existing state policies sifées as confidential or restricted. The methbd o
encryption shall be compliant with the State of @exticut Enterprise Wide Technical Architecture
(“EWTA") or such other method as deemed acceptapliae Agency. This shall be a continuing
obligation for compliance with the EWTA standardtasay change from time to time. The
EWTA domain architecture documents can be found at
http://www.ct.gov/doit/cwp/view.asp?a=1245&q=253968

(b) In the event of a breach of security or losStatte data, the Contractor shall notify the Agesmoy
the OAG as soon as practical but not later thamtywur (24) hours after the discovery or
suspicion of such breach or loss that such dathdes comprised through breach or loss. The
requirements of this section are in addition teséhthat may apply under Part I, Section E.

Workforce Analysis. The Contractor shall provide a workforce Analysiirmative Action report related
to employment practices and procedures.

Litigation.

€)) The Contractor shall require that all Contra&tarties, as appropriate, disclose to the Comtract
to the best of their knowledge, any Claims involvithe Contractor Parties that might reasonably
be expected to materially adversely affect thegitesses, operations, assets, properties, financial
stability, business prospects or ability to perfdufty under the Contract, no later than ten (10)
days after becoming aware or after they should bazeme aware of any such Claims.
Disclosure shall be in writing.

(b) The Contractor shall provide written Noticehe Agency of any final decision by any tribunal o
state or federal agency or court which is adversled Contractor or which results in a settlement,
compromise or claim or agreement of any kind for action or proceeding brought against the
Contractor or its employee or agent under the Acaes with Disabilities Act of 1990 as revised or
amended from time to time, Executive Orders N&.1¥ of Governor Thomas J. Meskill and any
other requirements of federal or state law conogragual employment opportunities or
nondiscriminatory practices.

Sovereign Immunity. The Contractor and Contractor Parties acknowleahgkagree that nothing in the
Contract, or the solicitation leading up to the €act, shall be construed as a modification, comise
or waiver by the State of any rights or defensesngfimmunities provided by Federal law or the |afs
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the State of Connecticut to the State or any dfffisers and employees, which they may have had, n
have or will have with respect to all matters agsout of the Contract. To the extent that thistiSe
conflicts with any other Section, this Section sggalvern.

Section D. _Changes To The Contract, TerminatioriCancellation and Expiration.

1. Contract Amendment.

(@)

(b)

©)

No amendment to or modification or otheeation of this Contract shall be valid or binding
upon the parties unless made in writing, signethbyparties and, if applicable, approved by the
Connecticut Attorney General.

The Agency may amend this Contract to redueetimtracted amount of compensation if:

D the total amount budgeted by the State foofleration of the Agency or Services
provided under the program is reduced or made ulal&in any way; or

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

If the Agency decides to reduce the compensatie Agency shall send written Notice to the
Contractor. Within twenty (20) Days of the Contaaits receipt of the Notice, the Contractor and
the Agency shall negotiate the implementation efréduction of compensation unless the parties
mutually agree that such negotiations would bécfutif the parties fail to negotiate an
implementation schedule, then the Agency may teateithe Contract effective no earlier than
sixty (60) Days from the date that the Contractoeives written notification of Termination and
the date that work under this Contract shall cease.

2. Contractor Changes and Assignment.

(@)

(b)

The Contractor shall notify the Agency in vwrit

D at least ninety (90) days prior to the effeetilate of any fundamental changes in the
Contractor’s corporate status, including mergeguasition, transfer of assets, and any
change in fiduciary responsibility;

(2) no later than ten (10) days from the effectiaée of any change in:
(A) its certificate of incorporation or other orgariaaal document;
(B) more than a controlling interest in the owhégrf the Contractor; or
(© the individual(s) in charge of the performance

No such change shall relieve the Contract@myfresponsibility for the accuracy and
completeness of the performance. The Agency, edtaiving written Notice from the
Contractor of any such change, may require suctraxs, releases and other instruments
evidencing, to the Agency’s satisfaction, that ardjviduals retiring or otherwise separating
from the Contractor have been compensated in fuliat allowance has been made for
compensation in full, for all work performed undemns of the Contract. The Contractor shall
deliver such documents to the Agency in accordavittethe terms of the Agency’s written
request. The Agency may also require, and ther&chorr shall deliver, a financial statement
showing that solvency of the Contractor is mairgdin The death of any Contractor Party, as
applicable, shall not release the Contractor frieendbligation to perform under the Contract; the
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(c)

surviving Contractor Parties, as appropriate, mastinue to perform under the Contract until
performance is fully completed.

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

Q) The Contractor shall comply with requests focuimentation deemed to be appropriate
by the Agency in considering whether to consemstith assignment.

(2) The Agency shall notify the Contractor of iescgsion no later than forty-five (45) Days
from the date the Agency receives all requestedreatation.

3 The Agency may void any assignment made withmiAgency’s consent and deem such
assignment to be in violation of this Section amti¢ in Breach of the Contract. Any
cancellation of this Contract by the Agency forra&h shall be without prejudice to the
Agency’s or the State’s rights or possible claimgaiast the Contractor.

Breach.

(@)

(b)

If either party Breaches this Contract in a@gpect, the non-breaching party shall provide emitt
notice of the Breach to the breaching party andrdfthe breaching party an opportunity to cure
within ten (10) Days from the date that the breaghiarty receives the notice. In the case of a
Contractor Breach, the Agency may modify the téd) day cure period in the notice of Breach.
The right to cure period shall be extended if the-hreaching party is satisfied that the breaching
party is making a good faith effort to cure, bug trature of the Breach is such that it cannot be
cured within the right to cure period. The Notmay include an effective Contract Termination
date if the Breach is not cured by the stated aiatk unless otherwise modified by the
non-breaching party in writing prior to the Termtioa date, no further action shall be required of
any party to effect the Termination as of the stalate. If the notice does not set forth an
effective Contract Termination date, then the noeabhing party may terminate the Contract by
giving the breaching party no less than twenty {@4r) hours’ prior written Notice after the
expiration of the cure period.

If the Agency believes that the Contractor hassperformed according to the Contract, the
Agency may:

(D) withhold payment in whole or in part pendiegolution of the performance issue,
provided that the Agency notifies the Contractowiiting prior to the date that the
payment would have been due in accordance withukget;

(2) temporarily discontinue all or part of tBervices to be provided under the Contract;
3 permanently discontinue part of the Sewstcebe provided under the Contract;
4 assign appropriate State personnel to praxoderacted for Services to assure continued

performance under the Contract until such timéasontractual Breach has been
corrected to the satisfaction of the Agency;

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

(6) take such other actions of any nature whatsags may be deemed appropriate for the best
interests of the State or the program(s) provideteuthis Contract or both; or

Page of



@) any combination of the above actions.

(c) The Contractor shall return all unexpended $uatthe Agency no later than thirty (30) calendar
days after the Contractor receives a demand frerAgency.

(d) In addition to the rights and remedies gramteithe Agency by this Contract, the Agency shalkeha
all other rights and remedies granted to it byilathe event of Breach of or default by the
Contractor under the terms of this Contract.

(e) The action of the Agency shall be consideireal.f If at any step in this process the Contnafztibs
to comply with the procedure and, as applicabke ntiatually agreed plan of correction, the Agency
may proceed with Breach remedies as listed undeséation.

Non-enforcement Not to Constitute Waiver. No waiver of any Breach of the Contract shall be
interpreted or deemed to be a waiver of any otheubsequent Breach. All remedies afforded in the
Contract shall be taken and construed as cumuldhiaeis, in addition to every other remedy preddn
the Contract or at law or in equity. A party’slfi@é to insist on strict performance of any sectibthe
Contract shall only be deemed to be a waiver ditsignd remedies concerning that specific instahce
performance and shall not be deemed to be a waf\ary subsequent rights, remedies or Breach.

Suspension.If the Agency determines in its sole discretioattthe health and welfare of the clients or
public safety is being adversely affected, the Agenay immediately suspend in whole or in part the
Contract without prior notice and take any actiwat it deems to be necessary or appropriate fdvehefit
of the clients. The Agency shall notify the Contoa®f the specific reasons for taking such acition
writing within five (5) Days of immediate suspensi®Vithin five (5) Days of receipt of this notidbge
Contractor may request in writing a meeting with gency Head or designee. Any such meeting shall b
held within five (5) Days of the written request,soich later time as is mutually agreeable to drégs. At
the meeting, the Contractor shall be given an dppdy to present information on why the Agency’s
actions should be reversed or modified. Within {isgDays of such meeting, the Agency shall natity
Contractor in writing of his/her decision upholdimgversing or modifying the action of the Agenegad or
designee. This action of the Agency head or desighall be considered final.

Ending the Contractual Relationship.

€)) This Contract shall remain in full force anéeet for the duration of its entire term or untich
time as it is terminated earlier by either pafBjther party may terminate this contract by pravigi
at least sixty (60) days prior written notice pansuto the Notice requirements of this Contract.

(b) The Agency may immediately terminate the Carttia whole or in part whenever the Agency
makes a determination that such termination ihénkest interest of the State. Notwithstanding
Section D.2, the Agency may immediately terminateancel this Contract in the event that the
Contractor or any subcontractors becomes finagciatistable to the point of threatening its
ability to conduct the services required under tBantract, ceases to conduct business in the
normal course, makes a general assignment for ehefib of creditors, suffers or permits the
appointment of a receiver for its business orstsets.

(© The Agency shall notify the Contractor in wriiof Termination pursuant to subsection (b)
above, which shall specify the effective date afieation and the extent to which the Contractor
must complete or immediately cease performanceh Siotice of Termination shall be sent in
accordance with the Notice provision contained agepl of this Contract. Upon receiving the
Notice from the Agency, the Contractor shall imnag¢elly discontinue all Services affected in
accordance with the Notice, undertake all reasenatdl necessary efforts to mitigate any losses or
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damages, and deliver to the Agency all Recordefisad in Section A.12, unless otherwise
instructed by the Agency in writing, and take ali@ns that are necessary or appropriate, or fieat t
Agency may reasonably direct, for the protectiolxénts and preservation of any and all
property. Such Records are deemed to be the pyaifehe Agency and the Contractor shall
deliver them to the Agency no later than thirty)(@ays after the Termination of the Contract or
fifteen (15) days after the Contractor receivegittam request from the Agency for the specified
records whichever is less. The Contractor shéillelethose Records that exist in electronic,
magnetic or other intangible form in a non-promnigtformat, such as, but not limited to ASCII or
TXT.

(d) The Agency may terminate the Contract at amg tivithout prior notice when the funding for the
Contract is no longer available.

(e) The Contractor shall deliver to the Agency daposits, prior payment, advance payment or down
payment if the Contract is terminated by eithetypaithin thirty (30) days after receiving demand
from the Agency. The Contractor shall return toAlgency any funds not expended in accordance
with the terms and conditions of the Contract drithe Contractor fails to do so upon demand, the
Agency may recoup said funds from any future paymewing under this Contract or any other
contract between the State and the Contractoowalle costs, as detailed in audit findings,
incurred until the date of termination for operatartransition of program(s) under this Contract
shall not be subject to recoupment.

7. Transition after Termination or Expiration of Contract.

@ If this Contract is terminated for any reasoit expires in accordance with its term, the Cactior
shall do and perform all things which the Agenciedaines to be necessary or appropriate to assist
in the orderly transfer of Clients served undes thontract and shall assist in the orderly cessatio
of Services it performs under this Contract. Ildeprto complete such transfer and wind down the
performance, and only to the extent necessary pmoppate, if such activities are expected to take
place beyond the stated end of the Contract teem the Contract shall be deemed to have been
automatically extended by the mutual consent ofghdies prior to its expiration without any
affirmative act of either party, including execgtian amendment to the Contract to extend the
term, but only until the transfer and winding doane complete.

(b) If this Contract is terminated, cancelled ot remewed, the Contractor shall return to the Agenc
any equipment, deposits or down payments maderchpsed with start-up funds or other funds
specifically designated for such purpose under @uimtract in accordance with the written
instructions from the Agency in accordance with Watice provision of this Contract. Written
instructions shall include, but not be limited sodescription of the equipment to be returned,
where the equipment shall be returned to and whesigonsible to pay for the delivery/shipping
costs. Unless the Agency specifies a shorter tiarad in the letter of instructions, the Contractor
shall affect the returns to the Agency no latemtlsixty (60) days from the date that the
Contractor receives Notice.

E. Statutory and Requlatory Compliance

1. Health Insurance Portability and Accountability Act of 1996.

(@ If the Contactor is a Business Associate uttteerequirements of the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA, the Contractor must comply with all
terms and conditions of this Section of the Corttrdicthe Contractor is not a Business Associate
under HIPAA, this Section of the Contract doesapily to the Contractor for this Contract.
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(b)

(c)

(d)
(e)

(f)

(9)

The Contractor is required to safeguard the psklication and disclosure of information on all
applicants for, and all clients who receive, sesiander the Contract in accordance with all
applicable federal and state law regarding contfidéty, which includes but is not limited to
HIPAA, more specifically with the Privacy and SdatpRules at 45 C.F.R. Part 160 and Part
164, subparts A, C, and E; and

The State of Connecticut Agency named on pagfettlis Contract (“Agency”) is a “covered
entity” as that term is defined in 45 C.F.R. § 163, and

The Contractor, on behalf of the Agency, perferfunctions that involve the use or disclosure of
“individually identifiable health information,” abat term is defined in 45 C.F.R. § 160.103; and
The Contractor is a “business associate” opency, as that term is defined in 45 C.F.R.
§160.103; and

The Contractor and the Agency agree to thefaithg in order to secure compliance with the
HIPAA, the requirements of Subtitle D of the Hedlformation Technology for Economic and
Clinical Health Act (“HITECH Act”), (Pub. L. 111-58§ 13400 to 13423)and more specifically
with the Privacy and Security Rules at 45 C.F.Rt P80 and Part 164, subparts A, C, and E.

Definitions

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

2) “Business Associate” shall mean the Contractor.

3 “Covered Entity” shall mean the Agency of the Sift€onnecticut named on page 1 of
this Contract.

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

(5) “Electronic Health Record” shall have the sameaning as the term is defined in section
13400 of the HITECH Act (42 U.S.C. 817921(5).

(6) “Individual” shall have the same meaning astéren “individual™ in 45 C.F.R.
§ 160.103 and shall include a person who qualégea personal representative as defined
in 45 C.F.R. § 164.502(9).

(7) “Privacy Rule” shall mean the Standards fov&ey of Individually Identifiable Health
Information at 45 C.F.R. part 160 and part 164 psuts A and E.

(8) “Protected Health Information” or “PHI” shalafie the same meaning as the term
“protected health information” in 45 C.F.R. § 16131 limited to information created or
received by the Business Associate from or on helfishe Covered Entity.

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

! The effective date of the HITECH Act is Februa 2010.
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(h)

(10)

(11)

(12)

(13)

(14)

(15)

“Secretary” shall mean the Secretary of tlep&tment of Health and Human Services or
his designee.

“More stringent” shall have the same meardaghe term “more stringent” in 45 C.F.R.
§ 160.202.

“This Section of the Contract” refers to tHEPAA Provisions stated herein, in their
entirety.

“Security Incident” shall have the same megras the term “security incident” in
45 C.F.R. § 164.304.

“Security Rule” shall mean the Security Stanmis for the Protection of Electronic
Protected Health Information at 45 C.F.R. part 460 part 164, subpart A and C.

“Unsecured protected health information”|shave the same meaning as the term as
defined in section 13402(h)(1)(A) of HITECH. Ac#2U.S.C. 817932(h)(1)(A)).

Obligations and Activities of Business Assoefat

(1)

(2)

(3)

(4)

()

(6)

(7)

(8)

Business Associate agrees not to use or des@bl other than as permitted or required
by this Section of the Contract or as Required aw.L

Business Associate agrees to use approprifagusads to prevent use or disclosure of
PHI other than as provided for in this Sectionhaf Contract.

Business Associate agrees to use administratiyesical and technical safeguards that
reasonably and appropriately protect the confidditytj integrity, and availability of
electronic protected health information that itades, receives, maintains, or transmits on
behalf of the Covered Entity.

Business Associate agrees to mitigate, to ttenepracticable, any harmful effect that is
known to the Business Associate of a use or disobosf PHI by Business Associate in
violation of this Section of the Contract.

Business Associate agrees to report to Covengitly any use or disclosure of PHI not
provided for by this Section of the Contract or aegurity incident of which it becomes
aware.

Business Associate agrees to insure that aenytamcluding a subcontractor, to whom it
provides PHI received from, or created or recelvg@usiness Associate, on behalf of
the Covered Entity, agrees to the same restricikmsconditions that apply through this
Section of the Contract to Business Associate vefipect to such information.

Business Associate agrees to provide acceti® at¢quest of the Covered Entity, and in
the time and manner agreed to by the parties, tarP&lDesignated Record Set, to
Covered Entity or, as directed by Covered Entityarh Individual in order to meet the
requirements under 45 C.F.R. § 164.524.

Business Associate agrees to make any amendit@eRHI in a Designated Record Set

that the Covered Entity directs or agrees to punsieed5 C.F.R. § 164.526 at the request
of the Covered Entity, and in the time and manigeeed to by the parties.
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(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

Business Associate agrees to make internatipes¢ books, and records, including
policies and procedures and PHI, relating to tleearsl disclosure of PHI received from,
or created or received by, Business Associate balbef Covered Entity, available to
Covered Entity or to the Secretary in a time andmea agreed to by the parties or
designated by the Secretary, for purposes of theegay determining Covered Entity’s
compliance with the Privacy Rule.

Business Associate agrees to document suclosiises of PHI and information related
to such disclosures as would be required for Cal/Ergity to respond to a request by an
Individual for an accounting of disclosures of Rirlaccordance with 45 C.F.R.

§ 164.528 and section 13405 of the HITECH Act (43.0. § 17935) and any
regulations promulgated thereunder.

Business Associate agrees to provide to Cdventity, in a time and manner agreed to
by the parties, information collected in accordawi subsection (h)(10) of this Section
of the Contract, to permit Covered Entity to regptma request by an Individual for an
accounting of disclosures of PHI in accordance W8IC.F.R. § 164.528 and section
13405 of the HITECH Act (42 U.S.C. § 17935) and esgulations promulgated
thereunder. Business Associate agrees at the Gbizatéy’s direction to provide an
accounting of disclosures of PHI directly to aniumbial in accordance with 45 C.F.R.

§ 164.528 and section 13405 of the HITECH Act (43.0. § 17935) and any
regulations promulgated thereunder.

Business Associate agrees to comply with tette ®r federal law that is more stringent
than the Privacy Rule.

Business Associate agrees to comply withrélqeirements of the HITECH Act relating

to privacy and security that are applicable toGlogered Entity and with the

requirements of 45 C.F.R. 88 164.504(e), 164.368,3110, 164.312, and 164.316.

In the event that an individual requests thatBusiness Associate

(A) restrict disclosures of PHI,

(B) provide an accounting of disclosures ofitidividual’s PHI; or

(©) provide a copy of the individual’'s PHI in ale@ronic health record, the
Business Associate agrees to notify the coverdtyeimt writing, within two

business days of the request.

Business Associate agrees that it shalldiaggctly or indirectly, receive any
remuneration in exchange for PHI of an individuéheout

(A) the written approval of the covered entity]ass receipt of remuneration in
exchange for PHI is expressly authorized by thist@wt and

(B) the valid authorization of the individual, exat for the purposes provided under
section 13405(d)(2) of the HITECH Act, (42 U.S.CL®35(d)(2)) and in any
accompanying regulations

Obligations in the Event of a Breach.
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(A)

(B)

(©)

(D)

(E)

The Business Associate agrees that, followirggdiscovery of a breach of
unsecured protected health information, it shdiifjwéhe Covered Entity of such
breach in accordance with the requirements of @@dt8402 of HITECH (42
U.S.C. 17932(b) and this Section of the Contract.

Such notification shall be provided by the Biesis Associate to the Covered
Entity without unreasonable delay, and in no cater than 30 days after the
breach is discovered by the Business Associatepexs otherwise instructed in
writing by a law enforcement official pursuantsection 13402(g) of HITECH
(42 U.S.C. 17932(g)). A breach is considered disped as of the first day on
which it is, or reasonably should have been, kntasthe Business Associate.
The notification shall include the identificationdalast known address, phone
number and email address of each individual (onthe of kin of the individual
if the individual is deceased) whose unsecuredeptet! health information has
been, or is reasonably believed by the Businesedia® to have been, accessed,
acquired, or disclosed during such breach.

The Business Associate agrees to includeaemtification to the Covered Entity
at least the following information:

1. A brief description of what happened, indhggthe date of the
breach and the date of the discovery of the braakhpwn.

2. A description of the types of unsecured gotead health information
that were involved in the breach (such as full na@oeial Security
number, date of birth, home address, account nyrabeisability code).

3. The steps the Business Associate recomméeatstividuals take
to protect themselves from potential harm resultingh the breach.

4, A detailed description of what the BusinAssociate is doing to
investigate the breach, to mitigate losses, aqadtect against any
further breaches.

5. Whether a law enforcement official has advisither verbally or in
writing the Business Associate that he or she ké&srohined that
notification or notice to individuals or the pogirequired under section
13402 of the HITECH Act would impede a criminal éstigation or
cause damage to national security and; if so, decltontact information
for said official.

Business Associate agrees to provide apprapsiaffing and have established
procedures to ensure that individuals informedhgyG@overed Entity of a breach
by the Business Associate have the opportunitgkajaestions and contact the
Business Associate for additional information relyag the breach. Such
procedures shall include a toll-free telephone renndn e-mail address, a
posting on its Web site and a postal address. BssiAssociate agrees to include
in the notification of a breach by the Businessokgate to the Covered Entity, a
written description of the procedures that havenlestablished to meet these
requirements. Costs of such contact procedurédaviborne by the Contractor.

Business Associate agrees that, in the evemtoéach, it has the burden to
demonstrate that it has complied with all notifieas requirements set forth
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(i)

()

(k)

()

above, including evidence demonstrating the netyeska delay in notification
to the Covered Entity.

Permitted Uses and Disclosure by Businessodiate.

(1)

(2)

General Use and Disclosure Provisions Exaepitherwise limited in this Section of
the Contract, Business Associate may use or dis¢téH to perform functions, activities,
or services for, or on behalf of, Covered Entityspscified in this Contract, provided that
such use or disclosure would not violate the PyivRale if done by Covered Entity or
the minimum necessary policies and procedureseoCtivered Entity.

Specific Use and Disclosure Provisions

(A) Except as otherwise limited in this Sectiortled Contract, Business Associate
may use PHI for the proper management and adndtitstrof Business
Associate or to carry out the legal responsibgitié Business Associate.

(B) Except as otherwise limited in this Sectiortted Contract, Business Associate
may disclose PHI for the proper management andrasiration of Business
Associate, provided that disclosures are Requiyeldaly, or Business Associate
obtains reasonable assurances from the personaimwite information is
disclosed that it will remain confidential and usedurther disclosed only as
Required by Law or for the purpose for which it vdésclosed to the person, and
the person notifies Business Associate of any fieeta of which it is aware in
which the confidentiality of the information haselmebreached.

(©) Except as otherwise limited in this Sectioritef Contract, Business Associate
may use PHI to provide Data Aggregation servicégsdeered Entity as
permitted by 45 C.F.R. § 164.504(e)(2)(i)(B).

Obligations of Covered Entity.

(1)

(2)

3)

Covered Entity shall notify Business Associaitany limitations in its notice of privacy
practices of Covered Entity, in accordance withC4B.R. § 164.520, or to the extent that
such limitation may affect Business Associate’'s arsdisclosure of PHI.

Covered Entity shall notify Business Associaiteny changes in, or revocation of,
permission by Individual to use or disclose PHIthe extent that such changes may
affect Business Associate’s use or disclosure df PH

Covered Entity shall notify Business Associatt@ny restriction to the use or disclosure
of PHI that Covered Entity has agreed to in acamedavith 45 C.F.R. § 164.522, to the
extent that such restriction may affect Businesso8ite’s use or disclosure of PHI.

Permissible Requests by Covered Entity. Cové&mtity shall not request Business Associate to
use or disclose PHI in any manner that would nqtdrenissible under the Privacy Rule if done
by the Covered Entity, except that Business Assecray use and disclose PHI for data
aggregation, and management and administrativeitiesi of Business Associate, as permitted
under this Section of the Contract.

Term and Termination.
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(1)

(2)

3)

Term. The Term of this Section of the Contiwdll be effective as of the date the
Contract is effective and shall terminate whenitii@mation collected in accordance
with provision (h)(10) of this Section of the Caattt is provided to the Covered Entity
and all of the PHI provided by Covered Entity tosBiess Associate, or created or
received by Business Associate on behalf of CovErdity, is destroyed or returned to
Covered Entity, or, if it is infeasible to returnaestroy PHI, protections are extended to
such information, in accordance with the terminagpoovisions in this Section.

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

(A) Provide an opportunity for Business Associateure the breach or end the
violation and terminate the Contract if Businessd&sate does not cure the
breach or end the violation within the time spedifby the Covered Entity; or

(B) Immediately terminate the Contract if Busin@ssociate has breached a material
term of this Section of the Contract and cure ispuossible; or

© If neither termination nor cure is feasible vE€red Entity shall report the
violation to the Secretary.

Effect of Termination.

(A) Except as provided in (1)(2) of this Sectiontbé Contract, upon termination of
this Contract, for any reason, Business Assocla# seturn or destroy all PHI
received from Covered Entity, or created or reative Business Associate on
behalf of Covered Entity. Business Associate shlath provide the information
collected in accordance with section (h)(10) of tBection of the Contract to the
Covered Entity within ten business days of thea®otf termination. This section
shall apply to PHI that is in the possession otsakractors or agents of
Business Associate. Business Associate shalhratacopies of the PHI.

(B) In the event that Business Associate deterntimesreturning or destroying the
PHI is infeasible, Business Associate shall prov@€overed Entity notification
of the conditions that make return or destructidieasible. Upon documentation
by Business Associate that return or destructiofHfis infeasible, Business
Associate shall extend the protections of thisiSeaif the Contract to such PHI
and limit further uses and disclosures of PHI twsthpurposes that make return
or destruction infeasible, for as long as Busiressociate maintains such PHI.
Infeasibility of the return or destruction of PHkludes, but is not limited to,
requirements under state or federal law that th&ri@ss Associate maintains or
preserves the PHI or copies thereof.

(m) Miscellaneous Sections.

(1)

(2)

Regulatory References. A reference in thisiBeaf the Contract to a section in the
Privacy Rule means the section as in effect onznded.

Amendment. The Parties agree to take suchreadn necessary to amend this Section
of the Contract from time to time as is necessaryCovered Entity to comply with
requirements of the Privacy Rule and the Healthrkasce Portability and Accountability
Act of 1996, Pub. L. No. 104-191.
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3) Survival. The respective rights and obligatioh8usiness Associate shall survive the
termination of this Contract.

4) Effect on Contract. Except as specifically requite@implement the purposes of this
Section of the Contract, all other terms of the t€ant shall remain in force and effect.

(5) Construction. This Section of the Contract khalconstrued as broadly as necessary to
implement and comply with the Privacy Standard.y Ambiguity in this Section of the
Contract shall be resolved in favor of a meanirgg tomplies, and is consistent with, the
Privacy Standard.

(6) Disclaimer. Covered Entity makes no warrantyemresentation that compliance with
this Section of the Contract will be adequate tistectory for Business Associate’s own
purposes. Covered Entity shall not be liable tsiBess Associate for any claim, civil or
criminal penalty, loss or damage related to oliragifrom the unauthorized use or
disclosure of PHI by Business Associate or anybfificers, directors, employees,
contractors or agents, or any third party to whamsiBess Associate has disclosed PHI
contrary to the sections of this Contract or a@flle law. Business Associate is solely
responsible for all decisions made, and actionsrtaky Business Associate regarding
the safeguarding, use and disclosure of PHI witBipossession, custody or control.

@) Indemnification. The Business Associate simémnify and hold the Covered Entity
harmless from and against any and all claims, litads, judgments, fines, assessments,
penalties, awards and any statutory damages #nabmimposed or assessed pursuant
to HIPAA, as amended or the HITECH Act, includimgthout limitation, attorney’s
fees, expert witness fees, costs of investigatitigation or dispute resolution, and costs
awarded thereunder, relating to or arising outngf\@olation by the Business Associate
and its agents, including subcontractors, of arigation of Business Associate and its
agents, including subcontractors, under this seafdhe contract, under HIPAA, the
HITECH Act, the Privacy Rule and the Security Rule.

Americans with Disabilities Act. The Contractor shall be and remain in compliamitie the Americans
with Disabilities Act of 1990Kttp://www.ada.goy/as amended from time to time (*Act”) to the exten
applicable, during the term of the Contract. Thyeicy may cancel this Contract if the Contractits fa
comply with the Act. The Contractor represents itha familiar with the terms of this Act and thiis in
compliance with the law. The Contractor warrang thshall hold the State harmless from any ligbil
which may be imposed upon the state as a resalttyofailure of the Contractor to be in complianathw
this Act. As applicable, the Contractor shall ctymith section 504 of the Federal Rehabilitatioct Af
1973, as amended from time to time, 29 U.S.C. §(®&p. 1993), regarding access to programs and
facilities by people with disabilities.

Utilization of Minority Business Enterprises. The Contractor shall perform under this contiact
accordance with 45 C.F.R. Part 74; and, as apjic@€G.S. 88 4a-60 to 4a-60a and 4a-60g to cary o
this policy in the award of any subcontracts.

Priority Hiring. Subject to the Contractor’s exclusive right teedmine the qualifications for all
employment positions, the Contractor shall givenitsi to hiring welfare recipients who are subjext
time-limited welfare and must find employment. Tentractor and the Agency shall work cooperatively
determine the number and types of positions to lwthits Section shall apply.
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5. Non-discrimination.

(@)

(b)

(c)

The following subsections are set forth hereegsiired by section 4a-60 of the Connecticut
General Statutes:

(1)

(2)

3)

(4)

()

The Contractor agrees and warrants that ip#nrmance of the Contract such
Contractor will not discriminate or permit discrimation against any person or group of
persons on the grounds of race, color, religioesdrage, marital status, national origin,
ancestry, sex, mental retardation, mental disghilitphysical disability, including, but
not limited to, blindness, unless it is shown bgtsContractor that such disability
prevents performance of the work involved, in argnmer prohibited by the laws of the
United States or of the state of Connecticut. Thetfactor further agrees to take
affirmative action to insure that applicants wibtlhjrelated qualifications are employed
and that employees are treated when employed witkgard to their race, color,
religious creed, age, marital status, nationalioyigncestry, sex, mental retardation,
mental disability or physical disability, includinigut not limited to, blindness, unless it
is shown by such Contractor that such disabiligvpnts performance of the work
involved;

the Contractor agrees, in all solicitationadvertisements for employees placed by or
on behalf of the Contractor, to state that it isaffirmative action-equal opportunity
employer” in accordance with regulations adoptedhgycommission;

the Contractor agrees to provide each labmmuor representative of workers with
which such Contractor has a collective bargaingmg@ament or other contract or
understanding and each vendor with which such @otar has a contract or
understanding, a notice to be provided by the casiom advising the labor union or
workers’ representative of the Contractor’'s commaitihs under this section, and to post
copies of the notice in conspicuous places avaltbemployees and applicants for
employment;

the Contractor agrees to comply with each igiom of this section and sections 46a-68e
and 46a-68f and with each regulation or relevadéoissued by said commission
pursuant to sections 46a-56, 46a-68e and 46a-68f;

the Contractor agrees to provide the CommissioHuman Rights and Opportunities
with such information requested by the commissém permit access to pertinent
books, records and accounts, concerning the emgoi/practices and procedures of the
Contractor as relate to the provisions of thisieacnd section 46a-56.

If the Contract is a public works contract, @entractor agrees and warrants that he will make
good faith efforts to employ minority business eptises as subcontractors and suppliers of
materials on such public works project.

“Minority business enterprise” means any sroafitractor or supplier of materials fifty-one per
cent or more of the capital stock, if any, or assétwhich is owned by a person or persons:

(1)
(2)
3)

Who are active in the daily affairs of thearptise,
who have the power to direct the managemethipalicies of the enterprise and

who are members of a minority, as such terdefned in subsection (a) of section
32-9n; and

“good faith” means that degree of diligence whialeasonable person would exercise in the
performance of legal duties and obligations. “Géaith efforts” shall include, but not be limited
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to, those reasonable initial efforts necessarptoaty with statutory or regulatory requirements
and additional or substituted efforts when it isedeined that such initial efforts will not be
sufficient to comply with such requirements.

(d) Determination of the Contractor's good faitfoeé shall include but shall not be limited to the
following factors: The Contractor’'s employment autbcontracting policies, patterns and
practices; affirmative advertising, recruitmentldraining; technical assistance activities and
such other reasonable activities or efforts actmemission may prescribe that are designed to
ensure the participation of minority business gutses in public works projects.

(e) The Contractor shall develop and maintain adegdocumentation, in a manner prescribed by
the commission, of its good faith efforts.

() The Contractor shall include the provisionsettions (a) and (b) above in every subcontract or
purchase order entered into in order to fulfill apigation of a contract with the state and such
provisions shall be binding on a subcontractorgegmmr manufacturer unless exempted by
regulations or orders of the commission. The Gaar shall take such action with respect to
any such subcontract or purchase order as the cgsiamimay direct as a means of enforcing
such provisions including sanctions for noncompl&m accordance with section 46a-56;
provided, if such Contractor becomes involved misdhreatened with, litigation with a
subcontractor or vendor as a result of such doediy the commission, the Contractor may
request the state of Connecticut to enter intosaay litigation or negotiation prior thereto to
protect the interests of the state and the stayesm&nter.

(9) The following subsections are set forth hereeggsiired by section 4a-60a of the Connecticut
General Statutes:

(1) the Contractor agrees and warrants that ipém®rmance of the Contract such
Contractor will not discriminate or permit discrimation against any person or group of
persons on the grounds of sexual orientation, ynnaanner prohibited by the laws of the
United States or of the state of Connecticut, &iatl@mployees are treated when
employed without regard to their sexual orientgtion

(2) the Contractor agrees to provide each labmmuor representative of workers with
which such Contractor has a collective bargainigirg@ment or other contract or
understanding and each vendor with which such @otdr has a contract or
understanding, a notice to be provided by the Casion on Human Rights and
Opportunities advising the labor union or workeepresentative of the Contractor’s
commitments under this section, and to post cagfiéise notice in conspicuous places
available to employees and applicants for employmen

(€©)) the Contractor agrees to comply with each igiom of this section and with each
regulation or relevant order issued by said comomsgursuant to section 46a-56; and

(4) the Contractor agrees to provide the CommissioHuman Rights and Opportunities
with such information requested by the commissama permit access to pertinent
books, records and accounts, concerning the emgoi/practices and procedures of the
Contractor which relate to the provisions of tlest®n and section 46a-56.

(h) The Contractor shall include the provisions®€tion (g) above in every subcontract or purchase
order entered into in order to fulfill any obligati of a contract with the state and such provisions
shall be binding on a subcontractor, vendor or rfaturer unless exempted by regulations or
orders of the commission. The Contractor shak &kch action with respect to any such
subcontract or purchase order as the commissiordimagt as a means of enforcing such
provisions including sanctions for noncomplianc@@eordance with section 46a-56; provided,
if such Contractor becomes involved in, or is theaad with, litigation with a subcontractor or
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6.

vendor as a result of such direction by the comimsshe Contractor may request the state of
Connecticut to enter into any such litigation ogoigation prior thereto to protect the interests of
the state and the state may so enter.

)] For the purposes of this entire Non-Discrimiaatsection, “Contract” or “contract” includes any
extension or modification of the Contract or coatrdContractor” or “contractor” includes any
successors or assigns of the Contractor or contrdatarital status” means being single, married
as recognized by the state of Connecticut, widoweparated or divorced, and “mental
disability” means one or more mental disordergjefged in the most recent edition of the
American Psychiatric Association’s “Diagnostic étatistical Manual of Mental Disorders”, or
a record of or regarding a person as having omeooe such disorders. For the purposes of this
section, “Contract” does not include a contract seleach contractor is

D) a political subdivision of the state, inclugjrbut not limited to, a municipality,
(2) a quasi-public agency, as defined in C.G.S180,

3) any other state, including but not limitedatoy federally recognized Indian tribal
governments, as defined in C.G.S.8 1-267,

4) the federal government,
(5) a foreign government, or

(6) an agency of a subdivision, agency, stateogegqiment described in the immediately
preceding enumerated items (1), (2), (3), (4) or (5

Freedom of Information.

(a) Contractor acknowledges that the Agency musiptp with the Freedom of Information Act,
C.G.S. 88 1-200 et se(fFOIA”) which requires the disclosure of docuneim the possession of
the State upon request of any citizen, unlessdheeat of the document falls within certain
categories of exemption, as defined by C.G.5280(b).

(b) Governmental Function. In accordance with C.G.$-218, if the amount of this Contract
exceeds two million five hundred thousand doll&3 %00,000), and the Contractor is a “person”
performing a “governmental function”, as those teare defined in C.G.S. 88 1-200(4) and (11),
the Agency is entitled to receive a copy of thedrds and files related to the Contractor’s
performance of the governmental function, which fnaydisclosed by the Agency pursuant to
the FOIA.

Whistleblowing. This Contract is subject to C.G.S. § 4-61dd & éimount of this Contract is a “large
state contract” as that term is defined in C.G.&68dd(h). In accordance with this statute, ibéicer,
employee or appointing authority of the Contrat¢édees or threatens to take any personnel actionsiga
any employee of the Contractor in retaliation facls employee’s disclosure of information to any
employee of the Contracting state or quasi-pulgenay orthe Auditors of Public Accounts or the
Attorney General under subsection (a) of such &athe Contractor shall be liable for a civil peynaf
not more than five thousand dollars ($5,000) faheaffense, up to a maximum of twenty per cent (R0%
of the value of this Contract. Each violationlsha a separate and distinct offense and in tse cha
continuing violation, each calendar day’s contireeaaf the violation shall be deemed to be a separat
and distinct offense. The State may request befttorney General bring a civil action in the Supr
Court for the Judicial District of Hartford to sekposition and recovery of such civil penalty. In
accordance with subsection (f) of such statuteh érge state Contractor, as defined in the stasinia|
post a notice of the relevant sections of the tgatlating to large state Contractors in a conspis
place which is readily available for viewing by thmployees of the Contractor.
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Campaign Contribution Restrictions For all State contracts as defined in C.G.S682(g) the
authorized signatory to this Contract expresslynaekedges receipt of the State Elections Enforcémen
Commission’s (“SEEC") notice advising state contineg of state campaign contribution and solicitatio
prohibitions, and will inform its principals of trentents of the notice. See SEEC Form 11 repratuce
below:

NOTICE TO EXECUTIVE BRANCH STATE CONTRACTORS AND PR OSPECTIVE STATE CONTRACTORS OF
CAMPAIGN CONTRIBUTION AND SOLICITATION BAN

This notice is provided under the authority of Cectitut General Statutes § 9-612(g)(2), as amehgdtlA. 07-1, and is for the purpose of
informing state contractors and prospective stateractors of the following law (italicized wordeeadefined below):

Campaign Contribution and Solicitation Ban

No state contractor, prospective state contractor, principal of a state contractor or principal of a prospective state contractor, with regard to

a state contract or state contract solicitation with or from astate agency in the executive branch or a quadiepabency or a holder, or

principal of a holder of aalid prequalification certificate, shall make artrtbution to, orsolicit contributions on behalf of (i) an exploratory
committee or candidate committee established bgralidate for nomination or election tioe office of Governor, Lieutenant Governor,
Attorney General, State Comptroller, Secretaryhef $tateor State Treasurer, (ii) a political committee awitred to make contributions or
expenditures to or for theenefit of such candidates, or (jii) a party contesit

In addition, no holder or principal of a holderafalid prequalification certificate, shall makeantribution to, or solicit contributions on
behalf of (i) an exploratory committee or candidebenmittee established by a candidate for nominadioelection to the office of State
senator or State representative, (ii) a politiaaihmittee authorized to make contributions or exgenes to or for the benefit of such
candidates, or (iii) a party committee.

Duty to Inform
State contractors and prospective state contraatersequired to inform their principals of the ab@rohibitions, as applicable, and the

possible penalties and other consequences of afatien thereof.

Penalties for Violations
Contributions or solicitations of contributions neath violation of the above prohibitions may resultthe following civil and criminal
penalties:

Civil penalties—$2000 or twice the amount of the prohibited cdmttion, whichever is greater, against a princiga contractor. Any state
contractor or prospective state contractor whidls fi make reasonable efforts to comply with thevgsions requiring notice to its
principals of these prohibitions and the possilsiesequences of their violations may also be sulbjecivil penalties of $2000 or twice the
amount of the prohibited contributions made byrtpeincipals.

Criminal penalties-Any knowing and willful violation of the prohibith is a Class D felony, which may subject the vt@iato
imprisonment of not more than 5 years, or $500fhies, or both.

Contract Consequences
Contributions made or solicited in violation of tabove prohibitions may result, in the case ofaestontractor, in the contract being
voided.

Contributions made or solicited in violation of theove prohibitions, in the case of a prospectisgescontractor, shall result in the contract
described in the state contract solicitation nahdpeawarded to the prospective state contractdessnthe State Elections Enforcement
Commission determines that mitigating circumstargést concerning such violation.

The State will not award any other state contracirtyone found in violation of the above prohiliisdfor a period of one year after the
election for which such contribution is made origt#d, unless the State Elections Enforcement Csion determines that mitigating
circumstances exist concerning such violation.

Additional information and the entire text of P.A7-1 may be found on the website of the State BlestEnforcement Commission,
www.ct.gov/seecClick on the link to “State Contractor ContrilartiBan.”

Definitions

“State contractor” means a person, business amtifyonprofit organization that enters into a staietract. Such person, business entity or
nonprofit organization shall be deemed to be astahtractor until December thirty-first of the yea which such contract terminates.
"State contractor” does not include a municipatityany other political subdivision of the state;lirding any entities or associations duly
created by the municipality or political subdivisiexclusively amongst themselves to further anyppse authorized by statute or charter, or
an employee in the executive or legislative braotktate government or a quasi-public agency, wéreith the classified or unclassified
service and full or part-time, and only in suchgoer's capacity as a state or quasi-public agenpjogee.

“Prospective state contractor” means a person,nbssi entity or nonprofit organization that (i) sutsna response to a state contract
solicitation by the state, a state agency or aiquasiic agency, or a proposal in response to aestifor proposals by the state, a state
agency or a quasi-public agency, until the conthet been entered into, or (ii) holds a valid padifjoation certificate issued by the
Commissioner of Administrative Services under secia-100.
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10.

“Prospective state contractor” does not include umigipality or any other political subdivision ofi¢ state, including any entities or
associations duly created by the municipality ditigal subdivision exclusively amongst themseltedurther any purpose authorized by
statute or charter, or an employee in the execudivéegislative branch of state government or asgpablic agency, whether in the
classified or unclassified service and full or garte, and only in such person's capacity as & statjuasi-public agency employee.

“Principal of a state contractor or prospectivaestntractor” means (i) any individual who is amfer of the board of directors of, or has
an ownership interest of five per cent or moregirstate contractor or prospective state contraatioich is a business entity, except for an
individual who is a member of the board of direstof a nonprofit organization, (ii) an individuahwis employed by a state contractor or
prospective state contractor, which is a businesisyeas president, treasurer or executive viesigient, (i) an individual who is the chief
executive officer of a state contractor or prospecstate contractor, which is not a business\eruitif a state contractor or prospective state
contractor has no such officer, then the officepwlnly possesses comparable powers and dutiesr(igjficer or an employee of any state
contractor or prospective state contractor whorhersagerial or discretionary responsibilities with respect to a state contract, (v) the spouse
or adependent child who is eighteen years of age or older of an indialddescribed in this subparagraph, or (vi) a malitcommittee
established or controlled by an individual desdilire this subparagraph or the business entity aprafit organization that is the state
contractor or prospective state contractor.

“State contract’ means an agreement or contradt thi¢ state or any state agency or any quasi-pagkncy, let through a procurement
process or otherwise, having a value of fifty ttemd dollars or more, or a combination or seriesuzh agreements or contracts having a
value of one hundred thousand dollars or moredalendar year, for (i) the rendition of servicés,the furnishing of any goods, material,
supplies, equipment or any items of any kind, @i construction, alteration or repair of any puliuilding or public work, (iv) the
acquisition, sale or lease of any land or buildiwy.a licensing arrangement, or (vi) a grant, loafban guarantee. "State contract" does not
include any agreement or contract with the statg, ftate agency or any quasi-public agency thax@dusively federally funded, an
education loan or a loan to an individual for ottiem commercial purposes.

“State contract solicitation” means a request Isyade agency or quasi-public agency, in whatewen fesued, including, but not limited to,
an invitation to bid, request for proposals, redes information or request for quotes, invitingl$, quotes or other types of submittals,
through a competitive procurement process or angifteess authorized by law waiving competitivequrement.

“Managerial or discretionary responsibilities withspect to a state contract’” means having diratgneive and substantive responsibilities
with respect to the negotiation of the state cataad not peripheral, clerical or ministerial resgibilities.

“Dependent child” means a child residing in an widial's household who may legally be claimed agpendent on the federal income tax
of such individual. “Solicit” means (A) requestitizat a contribution be made, (B) participating my éund-raising activities for a candidate
committee, exploratory committee, political comesttor party committee, including, but not limitex forwarding tickets to potential
contributors, receiving contributions for transnossto any such committee or bundling contributiof@®) serving as chairperson, treasurer
or deputy treasurer of any such committee, or (Btpldishing a political committee for the sole mse of soliciting or receiving
contributions for any committee. Solicit does notlide: (i) making a contribution that is otherwigsermitted by Chapter 155 of the
Connecticut General Statutes; (ii) informing anyspe of a position taken by a candidate for puddfice or a public official, (iii) notifying
the person of any activities of, or contact infotima for, any candidate for public office; or (isg¢rving as a member in any party committee
or as an officer of such committee that is not atiige prohibited in this section.

Non-smoking. If the Contractor is an employer subject to C.&.31-40q, the Contractor shall provide the
Agency with a copy of its written rules concernsrgoking. Evidence of compliance with C.G.S. § 8i}-4
must be received prior to Contract approval byAgency.

Executive Orders. This Contract is subject to Executive Order Nof &overnor Thomas J. Meskill,
promulgated June 16, 1971, concerning labor empdoymractices; Executive Order No. 17 of Governor
Thomas J. Meskill, promulgated February 15, 19@8¢erning the listing of employment openings;
Executive Order No. 16 of Governor John G. Rowlgmdmulgated August 4, 1999, concerning violence
in the workplace. This Contract may also be suli&xecutive Order 7C of Governor M. Jodi Rell,
promulgated July 13, 2006, concerning contracteéfgrms and Executive Order 14 of Governor M. Jodi
Rell, promulgated April 17, 2006, concerning prasuent of cleaning products and services, in
accordance with their respective terms and conditicAll of these Executive orders are incorporatéal
and made a part of the Contract as if they had hélyrset forth in it. At the Contractor’'s requetiie
Agency shall provide a copy of these Orders taGbatractor.
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[ ] Original Contract
[ ] Amendment #
(For Internal Use Only)

SIGNATURES AND APPROVAL

The Contractof | IS or[_] IS NOT a Business Associate under the Health &mste Portability and
Accountability Act of 1996, as amended.

Contractor

Contractor (Corporate/Legal Name of Contractor)

Signature (Authorized Official) Date

(Typed/Printed Name and Title of Authorized Offilyi

Agency

Agency Name

Signature (Authorized Official) Date

(Typed/Printed Name and Title of Authorized Offigia

Office of the Attorney General

Part | of this Contract having been reviewed approved by the OAG, it is exempt from reviewspant a
Memorandum of Agreement between the Agency an®©#eé dated

Signature Date

Assistant / Associate Attorney General
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