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STATE OF CONNECTICUT
DEPARTMENT OF SOCIAL SERVICES

CONTRACT AMENDMEN'T
Contractor: ASCEND MANAGEMENT INNOVATIONS, 11LC
Contractor Address: 840 Crescent Centre Drive, Suite 400 Frankling TN 37067
Contract Number: GWASC-ACLIL01 / 0912556502Y)

Amendment WNumber: AJ
Amount as Amended: $14,620,927.00
Contract Term as Amended:  11/01/09 - 06/30/2017

The contract between Ascend Management Innovations, LLC (the Contractor) and the Department of Social
Services (the Department), which was last exeented by the parties and signed by the Aworney General on
03/24/2014, is hereby amended as follows:

1. The total maximum amount payable under this conteet is inereased by §90,000,00 from $14,536,927.00 to
$14,626,927.00 The breakdown of cost shown in Amendment "Two (A2), item 1, shall also refleet the
$90,000.00 increase, armnending the value paid by Department of Mental [Health and Additon Services
(DMITAS) from $1,868.352.00 1o $1,985,352.00,

2. Part 1, Section 11, labeled Business Cost Section, B. Payment Schedule of the original contract and
Amendment One (A1) is gupplemented and Pact 1, 14, of A2 is deleted in its entivety and replaced

with the loll uwihg:

Fixed pn'cc- and associated cost brealddown fur conteact operations’
Cost Item
7/1/14-6/30/15 7/1/15-6/30/16 T/1/16-6/30/17

(1) Admimstrative

Cieneral 16585500 $165,855.00 316585500

Hapenses
(2) LOC

Delerminatons $2:46,537.00 $2406,557.00 $246,537.00
(3 NI on-site

Asgessments R14,098.00 $14,008.00 S14998.00
(4) Level 1 Screens £745,200.00 £745,200.00 F745,200,00
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(5) Level 11
Fraluations B50606,643.00 Fa0606,643.00 $506,643.00
(PAS &
Documient
Based Besident
Reviews (RR)
(6) Appeals
Participation $2.213.00 £2.213.00 £2,213.00
Total Cost 51,741,446.00 $1,741,446.00 $1,741.446,00
(Fixed Price)
Annual Overape $10,000.00 $10,000.00 $10,000.00
Total $1,751,446.00 51,751,446.00 $1,751.446.00
204,000.00 $204,000.00 5204,000.00
Waiver System
30,000.00 30,000.00 30,000.00
Additional Annual
Overagre
$1,985,446,00 $1.285,446.00 $1,285,446.00
| Total Contract

Per unit price for services exceeding volumes by 5% or more

Cost Item
7/1/14-6/30/15 7/1/15-6/30/16 7/1/16-6/30/17

(1) 1.OC Determinations §13.05 §13.95 $13.95
(2) MY On-site Reviews $280.80 S280.86 $280.86
(3) Level 1 Sereens $13.95 $13,95 $13,95
(4) Level 1T Evaluations §280.86 $280L86 $280.80
(5) Document Based

Resident Reviews $162.00 $162.00 $162,00
(6) Appeals Participation $93.00 §93.00 §93.00

3. Part 1, Section Three, labeled Buziness Cost Section, C. Annual Volume of the ariginal contract, Al,
and A2 shall be supplemented with the following table for State Fiscal Years 2015-2017:

PROPOSED Contracted Yolunes for July 2015-June 2017
Revigw Type Projected Vohune Yajeel e Mg 5%
LOWC Determinations 22,800 23,940

NIF Oun-Site Reviews 65 68

Level 1 Bcivens 67,700 71,085

Level 11 Evaluaiions 2,200 2310

Document Based Reviews 200 210

Appeals Participation 50 5%
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4. Part 11, Terms and Conditions in the original conteact and referenced in Amendment 2, are deleted in
their entirety and replaced with the following Part 11 Terms and Conditions, Rev 9/23/13:

PART [1. TERMS AND CONDITIONS

The Conteactor shall comply with the following terms and conditions.

A, Defipitions.  Unless otherwise indicateel, the following terms shall have the Fl.'ﬂ'[n\".l'ir‘lg :ﬁnws'nspcmding

definitions:

—

4,

1.

“Bid” shall mean a bid submitted in response (o a salicitation,
“Breach® shall mean a party’s failure to perform some contracted-for or agreed-upon act, or his failure
to comply with a duty impesed by law which is owed 1o snother or 1o society,

“Cancellation” shall mean an end o the Contract affected pursuant toa rlghl. which the Coniract
creates due toa Breach,

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

“Client” shall mean a recipient of the Contiactor’s Serviees.

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

“Contractor Parties™ shall mean a Contractar’s members, directors, officers, sharcholders, partners,
IMANAEers, princ'ipal {JFﬁcurs, l‘c]'!l"(:ﬁ('-llmli\’{‘-fv‘\. agrenls, sekvanis, consultants, rmpluyc:cs arany one of
them or any ather person or entity with whom the Contractor is in privity of oral or written conteact
(e.g. subcontmetor) and the Contractor intends for such other person or entity to perform under the
Contract in any eapacity. For the purpose of this Contract, vendors of support services, not otherwise
known as human service providers or educators, shall not be considered subconteactors, e, lawn care,
unless such H.L‘ti'.*ill}' is considered part ol a irnining, voeationnl or educational Pprogram,

“Daata” shall mean all results, technical information and matesials developed and/or obtained in the
performance of the Services hereunder, including but not limited to all reports, survey and evaluation
tools, surveys and evaluations, plans, chatts, recordings (video and/or sound), pictures, curticula,
clectronically prepared presentations, public awareness or prevention campaign materials, drawings,
anialyses, graphic representations, computer programs and printouts, notes and memoranda, and
dacuments, whether finished ov unfinished, sehich resuli from or are prepared in connection with the
Services performed hereunder.

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

“Expitation” shall mean an end 1o the Contrict dve to the completion in full of the mutual
performances of the pattics or due 1o the Contract’s term being completed,
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i1, “Force Majeure” shall mean events that materially alfect the Services or the time schedule within
which o lmr&:rm and are oulside the control of the party asserting that such an event has oceurred,
including, but not limited to, labor troubles unrelated 1o the Contracior, failure of or inadequate
perinanent power, unavoidable cagualties, fire not caused by the Contractor, extordinary weather
conditions, disasters, riots, acts of God, insurrection or war,

1z, “Personal Information® shall mean any name, number or other information that may be used, alone
or in conjunction with any other information, to identify 4 specific individual including, but not limited
to, such individual's name, date of birth, mother's maiden name, molor vehiele operator's license
number, Social Secuvity number, employee identificatdon number, employer or taxpayer identification
number, alien repistration number, povernment passport pumber, health insurance identifieation
numbet, demand deposit account number, savings aceount number, credit card number, debit card
number or unigue biometeie data such as fingerprint, volce print, teting or iwis image, or other unique
physical representation. Without limiting the foregoing, Personal hiformation shall alse include any
informanion regarding clients that the Department classifies as “confidential” or “restricred” Personal
Information shall net include information that may be lawfully obtained from publicly avatlable sources
or from federal, state, or local government records which are Inwfully made available to the peneral

public.

13 “Personal Information Breach® shall mean an instance where an unauthorized person or entity
accesses Personal Information in any mannes, including but pot limited to the lollowing occurrences:
(1) any Personal Information that is not encrypted or protected is misplaced, lost, stolen or i any way
compromised; (2) one or more thicd parties have had access to or mken control or possession of any
Personal Information that is not encrypted of protected without prior written authorization from the
State; (3) the unauthorized acquisition of encrypted or protected Porsonal Information together with
the confidential process or key that is eapable of compromising the integrity of the Personal
Information; or (4) if thete is s substantial risk of identity theft or fraud to the client, the Contrctor,
the Department or State.

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

15 “Services” shall mean the performance of Services as siated in Part 1 of this Contract.

16, “State” shall mean the State of Connecticut, including any agency, office, depariment, board, council,
commission, Institution or other executive branch ageney of State Government.

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

B. Client-Related Safcguards.

i, Inspcc:ion of Worle Performed.

(1) 'The Agency or its nuthorized representative shall at all times have the right to enter into the
Contractor or Conteactor Marties” pramises, or such ather places whete duties under the Contract ave
being performed, to inspecr, to monitor or to evaluate the work being pertformed nvaccordance with
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Conn, Gen, Stat, § 4¢-29 1o ensure compliance with this Contract, The Contractor and gl
sibeontiactors must provide all reasonable facilities and assistance 1o Agency representatives. All
inspections and evaluations shall be performed in such & manner as will not unduly delay work, The
Conteactor shall disclose information on elients, applicants and their families as requested unless
otherwige prohibited by federal or state law. Written evaluations pursuant to this Section shall be
made available to the Contractor.

() ‘The Contractor must incorporate this section verbatim into any Contract it enters into with any
subcontractor providing serviees under this Contract,

Safeguarding Client Information. The Agency and the Contractor shall safeguard the use, publication
andd disclosure of information on all qpplu:auuq for and all Clients who receive Services under this Contract

with all applicable federal and state law coneerning confidentiality and as may be further provided under
the Contract.

Reporting of Clicnt Abuse or Neglect. The Contractor shall comply with all reporting requirements
relative 1o Client abuse and neglect, including but not limited to requirements as specified in

C.G.8.68 17a-101 through 103, 19a-216, 461120 (eelated to children); C.G.5.§ 46a-11b (relative to
persons with mental retavdation); and C.G.S.§ 17b-407 (telative to elderly persons).

Background Checks. The State may require that the Contractor and Contractor Parties undergo |
eriminal bpekground checks as provided for in the State of Connecticut Department of Public Safety '
Administration and Operations Manual or such other State document as goveris procedures for

background checks. The Contractor and Contractor Parties shall cooperate fully as necessary or

tensonably requested with the State and its agents in connection with such background checks.

Contragtor Obligations.

Cost Standards. The Contractor and funding state Ageney shall comply with the Cost Standards
issued by OPM, as may be amended from time 10 tme. The Cost Standards are published by OPM on

the Web at i/ /ergov/opm/fin/cost_stanganls.

Credits and Rights in Data, Unless expressly waived in waiting by the Ageney, all Records and
publications intended for publie distibution duting or resulting from the performances of this Contact
shall include 2 statement acknowledging (he financial support of the State and the Agency and, where
applicable, the federal government. All such publications shall be released in conformance with applicable
tederal and state law and all regulations regarding confidentiality, Any linhility arising from such a release
by the Cantractor ghall be ihe sole responsibility of the Contractor and the Contractor shall indemnify and
hold harmless the Apency, unless the Apency or its apents co-authored said publication and said release 1s
done with the prior weirten approval of the Agency Head, All

publications shall contain the following statement: “This publication does not express the views of DSS
ar the State of Connecticut. The views and opinions expressed are those of the authors.” Neither the
Contractor not any of its agents shall copyright Data and information obtained under this Contract, unless
expressly previously suthorized in writing by the Ageney, The Agency shall have the right to publish,
duplicate, use and diselose all such Data in any manner, and may authorize others to do so. The Agency
may copyright any Data withont prior Notice to the Contractor. The Contractor does not assume any
responsibility Lor the use, publication or disclogure salely by the Agency of such Data.
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Organizational Information, Conflict of Interest, IRS Form 990, Duting the term of this Contract
and for the one hundred eighty (180) days following its date of Termination and/or Cancellation, the
Contractor shall upen the Ageney’s request pravide copics of the following documents within ten (10)
Days after teceipt of the requesn:

(@) its most recent TRS Form 990 submitted o the Torernal Revenue Service, and

() its most recent Annual Report filed with the Conngeticut Seeretary of the State’s Office or such other
information that the Agency decms appropriate with tespect to the organization and akiliation of the
Contractor and related ennties,

This provizion shall goptine @ be binding upon the Contmetor foy one hundred and cighty (T80 Diays
Following the tenmination or cancellafion of the Contmet

Fedetal Funds,

{a) The Contractor shall comply with requirements relanng to the receipt or use of federl funds, The
Agency shall specify all such requirements in Part 1 of this Contract,

(b) The Contractor acknowledges that the Ageney has established a policy, as mandated by section
6032 of the Deficir Reduction Act {DRA) of 2005, P.1. 109-171, that provides detailed
information about the Federal False Claims Act, 31 U.S.C. §§ 3729-3733, and other laws
supporting the detection and prevention of fraud and abuse.

(1) Contractor acknowledges that it has received 3 copy of said policy and shall comply with its
terms, as amended, and with all applicable stute and federal laws, regulations and rules.
Contractor shall provide said policy to subcontractars and shall reguire compliance with the
terme of the policy, Failure to abide by the terms of the policy, as determined by the Agency,
shall constitute a Breach of this Contract and may result in cancellation or termination of this
Contract.

(2) This section applies if, under this Contract, the Contractor ar Contractor Patties furnishes, or
otherwise authorizes the furnishing of health care items or services, performs billing or coding,
funetions, oris involved in monitoring of health care pru\ridcd by il f’\gul‘tcy.

(€) Conteactor represents that it is not excluded, debarred, suspended or otherwise neligible to
pacticipato in federal health cave programs.

(d) Conteactor shall not, for purposes of performing the Contract with the Agency, knowingly employ
or conteact with, with or withour compensation: (A) any individual or entity listed by a federal
ageney as excluded, debareed, susper ided or atherwise ineligible to pagticipate in federal health care
programs; ar (B) any person or entity whe is excluded from contracting with the State of
Connecticut or the federal government {as reflected in the General Services Administeation Last of
Parties Fxcluded from Federal Procurement aud Mon-Procutement Programs, Department of
[ ealth and Human Services, Office of Inspector General (HHS/OIG) Exeluded Parties list and
the Office of Foreign Assets Control (OIFAC) list of Specially Designated Mationals and Blocked
Persons List). Contractor shall immediately notify the Agency should it become subject ta an
investigation or inguiry involving items or services reimbursable under a fedoral health care
progrant or be listed a8 incligible for partcipation in or to perform Services in connection with
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such program. The Agency may cancel or terminate this Contract immediately ifar any point the
Contractor, subconteactor or any of their employees are sanctioned, suspended, excluded from or
otherwise hecome incligible to participate in federal health care programs.

Audit Requirements.

{0 The State Auditors of Public Accounts shall have acoess to all Records Tor the fiseal year(s) in which
the award was made. The Contrnetor shall provide For an annnal finandal audit acceptable to the
Agency for any expenditure of state-awarded funds made by the Contractor. Such audit shall include
management letters and audit recommendations. The Contractor shall comply with federal and state
single audit standards as applicalsle.

(b) The Contractor shall make all of its and the Contractor Partics’ Records available at all reasonable
heues For audit and inspection by the State, including, but not limited to, the Agency, the Connecticut
Auditors of Public Accounts, Attorney General and State’s Attomey and their respective agents.
Requests for any audit or inspection shall be in writing, at least ten (10) days prior to the recuested
date. All andits and inspections shall be at the requester’s expense. The State may request an audit or
inspection at any time during the Contract tenn and lor thicee (3) years after Termination,
Cancellation or Expiration of the Conteact. The Contractor shall cooperate Fully with the State and
its apents 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

(©) For purposes of this subsection ag it refates to State grants, the word “Contracror” shall be read to
mean “nonstale enfity,” as that texm is defined in C.G.5. § 4-230.

(@) The Contractor must incorporate this section verbatim into any Conteact It enters into with any
subcontractor providing services ynder this Contract,

Related Party 'T'ransactions. The Contractor shall report all related party transactions, as defined in
this section, to the Ageney on an annual hasis in the appropriate fiscal report as specified in Part 1 of
this Contract, “Related party” means @ person or organization telated theough marriage, ability to
contral, awnership, family or business association. Past exercise of influence or contral need not he
shown, only the patential or ability to divectly or indireclly exercise influence or control. *Related party
transactions” between a Contractor of Conteactor Party and a related party include, but are nod limited
tex,

(1) Real estate sales or leases;
() leases for equipment, vehieles or household urnishings;
() Mortgages, loans and working eapital loans; and

(dy Contracts for management, consultant and pmft,:.-:ﬁum::l services as well as for materials, z‘-upplic::ﬁ anid
other services put'chaaud by the Contractor or Contecior Party.

Suspension or Debarment, In addition to the representations and requirements set forth in Section 1.4
I :

() ‘The Conteactor certifies for itsell and Contractor Parties involved in the administration of federal
or state funds that they!
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(1) are not presently debasred, ;ms.pund(:d, proposed for debanment, declared ineligible, or
voluntarily excluded by any povernmental agency (federal, state or local);

(2) within a three year period preceding the eftective date of this Contract, have not been
convicted or had 4 civil judgment rendered against them for commission of fraud or a criminal
offense In connection with obtaining, attempting to obtain or performing a public (federal,
state or local) transaction or contract under a public mnspction; for violation of federal or
siate antirust statutes or commission of embezzlement, thelt, forgery, bribery, falsifieation or
destruction of records, making false statements or reeciving stolen properiy;

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

() Have not within a theee year perlod preceding the effective date of this Contraet had one or
more public transactions teeminated for canse or fault,

) Any change in the above status shall be immediately repotted to the Agency,

Liaison, Each Party shall desipnate 1 liaison to facilitate a cooperative working relationship berween
the Contractor and the Agency in the performance and administration of this Contract,

Subcontracts. Fach Conteactor Party's identity, services to be rendered and casts shall be dewiled in Par
I of this Contract, Absent compliance with this requirement, no Contractor Party may be used or expense
paid under this Contract unless expressly otherwise provided in Pact | of this Contract. No Contractar
Party shall acquire any direct right of payment from the Ageney by virte of this section or any other
section of this Contmet. "The use of Contractor Parties shall not velieve the Contractor of any
responsibility or liability under this Contracl. The Contractor shall make available copies of all
subcontracts to the Ageney upon request,

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

Indemnification.

(a) The Contractor shall indemnify, defend and hold harmless the state of Connecticut and its officers,
representatives, agentd, sorvants, employees, suceessars and assigns from and against any and all:

(1) elains ansing directly or indireetly, in connection with the Contract, including the acts of
commission or omission (collectively the “Acts”) of the Contractor or Contractor Parties, and

(2) liabilities, damages, losses, costs and expenses, including but not limited 1o attorneys” and
ather professionals’ fees, arising, dircedy or indirectly, in connection with Claims, Acts or the
Contract. The Contractor shall use counsel rensonably acceptable to the State in earrying oul
its Indemmnification and hold-harmless ablipations under this Contract. The Contractor’s
obligations under this section to indenmify, defend and hold harmless against Claims ineludes
Claims concerning confidentiality of any patt of or all of the bid or any tecords, and
intelleetual property rights, other prapriety rights of any person or entity, copyrighted oy
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uncopyrighted compositions, secret processes, patented or unpatented inventions, srficles or
appliances furnished or used in the performance of the Contract.

‘The Contactor shall reimburse the State for any and all damages 1o the real or personal property
of the State caused by the Aets of the Contractor ar 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, withour being lessened or compromised in any way,
even whete the Contractor is alleped or is found to have merely contributed in part 1o the Acts
giving rise to the Claims and/or where the State is alleged or is found to have contibuted to the
Acts giving rise to the Claims.

The Contractor shall carry and maintain at all times during the term of the Contract, and during
the lime that any sections survive the term of the Contraet, sulficient general liability insurance to
satisly lis

ohligations under this Contract. The Contractor shall name the State as an additional insured on
the policy and shall provide a copy of the policy to the Agency prior to the effective date of the
Contract. The Contractor shall not bepin performance until the delivery of the policy to the
Agency.

The riphts provided in this section for the benefit of the Suue shall ecncompass the recovery of
Htmme}rs' and ather l:rnﬁmsinnnia’ fees cxpcnch‘r.l i pursuing 4 Claim ﬂgninst a third prarey.

This section shall survive the Termination, Cancellation or T.".xpirﬂliun of the Contract, and shall
not be hmired by reason of any insurance coversge,

Insurance. Belfore commencing performancee, the Ageney may requite the Continetor to obtain and
maintain specified insurance coverage: In the absence ol specific Agency requirements, the Contractor
shall obtain and maintain the following insurance coverage at its own cost and expense for the duration

af the Cantract:

{®)

©

Commercial General Liability. $1,000,000 combined single limit per occurrence for hodily injury,
personal injury and property damage. Coverage shall include Premises and Operations,
Independent Contractors, Products and Completed Operations, Contenctual Liability, and Broad
Form Property Damage coverage. 100 peneral ngerepate is nsed, the general aggregate limit shall
apply separately to the services to be performed under this Contract or the general aggregate limit
shall be twice the occurrence limit;

Automohile Liakility. §1,000,000 combined single limit per accident for bodily mjury, Coverage
extends 1o owned, hired and non-owned automaobiles. I the vendor/contiactor does nol own an
automobile, but one is used in the exccution of this Contact, then only hired and non-owned
coverage is required. 1Fa vehicle is not used in the execution of this Conteact then asutomaobile
coverage is not required,

Professional Liability. $1,000,000 lirnit of hability, if applicable; and /o
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Workers' Compensation and Employers Liability. Statutory coverage in compliance with the
Coampensation laws of the State of Conneeticut. Coverape shall include Employer’s Liability with
mintmuim limits of $100,000 each accident, 500,000 Disense — Policy limit, $100,000 each
employee.

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

()

(b}

©

The Contract shall be deemed o have been made in the City of Hartford, State of Connecticut,
Both Parties agree that it is Fair and reasonable for the validity and construetion of the Contract to
be, and it shall be, governed by the Jaws and court decisions of the State of Connecticut, without
giving effect 1o is principles of conflicts of laws. To the extent that any immunities provided by
federal law or the laws of the State of Connecticut do not bar an action against the State, and to the
extent that these courts are courts of competent jurisdiction, for the purpose of venue, the complaint
shall be made returnable to the Judicial District of Hartford only or shall be brought in the United
States District Court for the District of Connecticut only, and shall not be transferred to any other
court, provided, however, that nothing here constitutes a waiver or compromise of the sovercign
immunity of the State of Conneeticut. ‘The Contractor waives any objection which it may now have
or will have ro the laying of verue of any Claims in any forum and further irrevocably submits 1o
such jurisdiction in any suil, action or proceeding,

Any dispute concerning the interpretation or application of this Contract shall be decided by the
Ageney Head or his/her designee whose decision shall be final, subject ta any rights the
Conteactor may have pursuant o state Jaw. Tn appealing a dispute to the Ageney Head pursuant to
this section, the Contractor shall be afforded an opportunity to be heard and to offer evidence in
support of its appeal. Pending final resolulion of 4 dispute, the Contractor and the Agency shall
proceed diligently with the performance of the Contact,

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

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

all:

()

(b)

pertinent local, state and federal laws and regulations as well as Agency policies and procedures
applicable to contractor’s programs as specified in this Conteact, The Agency shall notily the
Contractor of any applicable new or revised laws, regulations, policies or procedures which the
Ageney has responsibility 1o promulgate or enforce; and

applicable local, state and lederal licensing, zoning, building, health, fire and safety regulations or
ordinanees, as well as standards and criteria of pertinent state and federal authorities. Unless
otherwise provided by law, the Conteactor is nat telieved of complisnce while formally contesting the
autherity to require such standards, regulations, statutes, ardinanee or criteria.

Representations and Warranties. Contmctor shall:

(a)

pertorm fully under the Contract
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(b) pay for and/or securve all permits, licenses and fees and give all required or appropriate notices with
respect to the provision of Services as described in Part 1 of this Contract; and

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

applicable law.

Reporis. The Coniracray shall pmvi.ch: the Apency with such statistical, finaneial and proprammatic
information necessary to monitor and evaluate compliance with the Contract. All requests for such
information shall comply with all applicable state and federal confidentiality laws. The Contractor shall
provide the Agency with such reports us the Ageney requests as required by this Contract.

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

Record Keeping and Access. 'The Contractar shall maintain books, Records, documenis, program and
individual service records and other evidence of its accounting and billing procedures and practices which
sutficiently and properly reflect all direct and indirect costs of any nature incurred in the performance of
this Contract, These Records shall be subject at all reasonable times to monitoring, inspection, review or
audit by antharized employees or agents of the State or, where applicable, federal agencies. The
Contractor shall retain all such Records concerning this Contract for a period of three (3) years after the
completion and submission 1o the State of the Contractor’s annual financial audit.

Protection of Personal Information.

(a) Contractor and Conteactor Parties, at their own expense, have a duty to and shall protect from a
Personal Information Breach any and all Personal Information which they come to possess or
control, wherever and

however stored or maintained, in a commercially reasonable manner in accordance with current

industey standards.
].LL“I‘ ANAVA N ' uml‘iﬂd'hl'! W sll')i]f Eh‘_t"'lf Y is‘}!{.
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(b) Each Contractar or Contractor Party shall implement and maintain o comprehensive data security
prograin for the protection of Personal Information. The safeguards contained in such program
shall be consistent with and comply with the safeguards for protection of Personal Information, and
information of a similar character, as set forth in all applieable Federal and state  law and written
policy of the Department or Stite concerning the confidentiality of Personal Information. Such data-
security progeam shall include, but not be limited to, the following:

(1) A secwity policy for employees related to the storage, access and transportation of data
confaining Personal Information;
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(2] Reasonable restrictions on aceess ro records contaning Personal Information, including access
tos any locked storage where such records are kept;

(3] A process for reviewing policies and sceurity measures at least annually;

() Creating sceure aceess contrals to Personal Information, including but net limited ro passwords;
and

(5)  Encrypting of Personal Information that is stored on laptops, portable devices ot being
transmitted electronically.

(©) ‘The Contractor and Contractor Patties shall netify 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 suspeet that any Personal Information which Contractor or Conteactor Parties
possess or control has been subject to a Personal Information Breach, Ifa Personal lnformation
Breach has oceurred, the Contractor shall, within three (3) business days after the notificaion,
present a eredit monitoring and protection plan ro the Commissioner of Administrative Services,
the Department and the Comnecticnt Office of the Attomey General, for review and approval,
Such credit monitoring or protection plan shall be made available by the Conteactor at its own cost
and expense to all individuals affected by the Personal Information Breach, Such credit
monitoring or protection plan shall incluce, 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 §
365-7014, 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
Personal 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 aftected individuals,

(d) Lhe Contactor shall incorporate the requirements of this Section in all subcontracts requiring cach
Contractor Party to safepuard Personal Information in the sume manner as provided for in this
Sectiol.

(¢ Nothing in this Section shall supersede in any manoer Contractor’s or Contractor Party’s
obligations pursuant 10 HIPAA or the provisions of this Contract concerning the obligations of
the Contractor as a Business Associate of the Departiment.

20. Workforce Analysis. 'The Contractor shall provide a workforee Analysis Affinmative Action report
related o employment practices and procedures.

21, Litgation,

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

() The Contractor shall provide written Notice to the Agency of any final decision by any tribunal or
state or federal agency or court which is adverse to the Contractor or which results in a settlement,
compromise or claim or agreement of any kind for any wetion or proceeding brought against the
Conteactor or lts employee or agent under the Amnenicins with Disalilities Act of 1990 as revised or
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amended from Hme o time, Executive Orders Nos, 3 & 17 of Governor 'I"humn:c‘!. Meskill and any
other requitements of federal ot state lnw coneerning equal employment opportunities or
nondiscriminatory practices.

22 Sovereign Immunity. The Contractor and Contractor Parties acknowledge and agree that nothing in
the Contract, or the solicitation leading up to the Conteact, shall be construed as a modification,
compromise of waiver by the State of any rights or defenses of any immunities provided by Federal law
ar the laws of the State of Connecticut to the State or any of its officers and employees, which they
mnay have had, now have or will have with tespect to all matters arising out of the Contract. "l'o the
extent that this Section conflicts with any other Section, this Secnon shall govern.

D, Changcs to the Contract, Termination, Cancellation and Expiration.

Contract Amendment.

()

Na amendinent to or madification ar other alteration of this Centeact shall be valid or l}.imling
upon the parties unless made in writing, signed by the parties and, if applicable, approved by the
OAG,

The Agency may amend this Contract 1o reduee the contracted amount of compensation if:

(1} the total amouiit budgeted by the State for the operation of the Agency or Services provided
undet the program is reduced or made unavailable in any way; or

(2) federal finding reduction results in realloention of funds within the Agency.

If the Apency decides to reduce the compensation, the Agency shall send written Natice to the
Contractor, Within twenty (20) Days of the Contractor’s receipt of the Notce, the Contractor and
the Ageney shall negotiate the implementation of the reduction of compenaation unless the parties
rutually apree that such negotiations would be futile, 1f the parties fail to negotiate an
implementation schedule, then the Agency may terminate the Conteact effective no eardier than sixty
(60) Days from the date that the Contractor receives written notification of Termination and the date
that work under this Countract shall cease.

Contractor Changes and Assignment.

(@)

The Contractor shall notily the Agency in writing:

1y at least ninety (903 days prior to the effective date of any lundamental chanpes in the
}' J. I 1 - T I)F *?
Contractor’s corporate status, including merger, acquisition, trnsfer of assets, and any change
in fiduciavy esponsilsility;
() naolarer than ten (107 days from the effective date of any change in:
(A) its cettificate of incorpotation or other organizational document;

(B) more than a controlling interest m the ownership of the Contractor, or

() the individual(s) in charge of the performance.
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(b) Nao such change shall reliove the Conteactor of any responsibility for the accuracy and

completeness of the Ewl;fummncc. The Agency, after veceiving written Notice from the Contractor
of any such change, may require such contracts, releases and other instaments evidencing, to the
Agency's satisfaction, that any individuals retiting or otherwise separating from the Coniractor
have been compensated in full or that allowance has been made for compensaton n full, for 4l
work perfotmed under terms of the Contract, The Contractor shall deliver such documents to the
Ageney in aceordance with the tetins of the Ageney’s weitten request, The Agency may also
require, and the Contractor shall delivey, a financial statement showing that salveney of the
Contmactor 15 maintained. The death of any Contractor Party, as applicable, gshall not release the
Contrctor from the obligation to perform under the Contract; the surviving Contractor Pacties, s
appropriate, must continue to perform under the Contract until performance is fully completed.

Assipnment.. The Contractor shall not assipn any of its vights or oblipations under the Coniract,
voluntatily or otherwise, in any manner without the prior written consent of the Agency.

(13 The Contractor shall comply with requests for documentation deemed to be appropriate by
the Ag::m:y i1 t:mmidc:ring whether to consent to such assipnment.

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

(3 'Ihe Agency may void any assignment made without the Agency’s consent and deem such
assigiument to be in violatdon of this Scetion and o bé in Breach of the Contract. Any
cancellation of this Contract by the Agency for a Breach shall be without prejudice to the
Ageney's or the State's rights or possible claims against the Contractor,

Bicach.

()

(L)

If either party Breaches this Contract in any respect, the non-breaching party shall provide written
notice of the Breach to the breaching party and afford the breaching party an opportunity to cure
within ten (10) Days from the date that the breaching party receives the notice. In the case of s
Contmetor Breach, the Apency may modify the ten (10) day cure periad in the notice of Breach.
The right to cure period shall be extended if the non-breaching party 1s safisfied that the breaching
pacty is making a good f7ith effort to cure, bt the nature of the Breach is such that it catmot be
cured within the right 1o cure perlod. The Notice may include an effective Contract eancellation
date if the Breach is not cured by the stated date and, unless otherwise modified by the
non-breaching party in waiting prior to the cancellation date, no fuether action shall be required of
any party to effeer the cancellation ag of the stated date. 1F the notce does not set forth an
clfective Contract cancellation date, then the non-breaching party may eaneel the Contract by
piving the breaching party no less than tweniy four (24) hours’ prior written Notice after the
expiration of the cure period.

If the Ageney believes that the Contractor has not performed according to the Contract, the
Ageney may:
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(1) withhold payment in whole or in part pending resolution of the performance issue, provided
that the Ageney notifies the Contractor m writing, prior to the date that the payment would
have been due in accordance with the budger;

(2} temporarily discontinue all or parl of the Services to be provided under the Contract;
(3) permanently discontinue part of the Services 1o be provided under the Contract;

(4) nssign appropriate State personnel to provide contracted for Services 1o assure continued
performance under the Contract until such time as the contractual Breach has been corrected 1o
the satisfaction of the Agency;

(5) requive that contract funding be used 1o enter into a subcontract with a persan or persons
designated by the Ageney in order to bring the propram into contectual complinnee;

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

(7) any combination of the above actions.

(€ The Contractor shall return all unexpended funds to the Agency no later than thirty (30) ealendar
dn}'s alter the Conltactor receives a demand from the Agency.

(d) In addition to the rghts and remedies granted o the Ageney by this Contract, the Agency shall have
all othar rights and remedies pranted to it by law in the event of Breach of or default by the
Contractor under the terms of this Contreact,

{9 'The action of the Agency shall be considered final, Ifat any step in this process the Conteactor fails
[{§] cmnply. with the pmc:uiu.ﬂ: and, as np]alimhlu, the mulun"y agreed ]‘.lht'rl of corteetion, the Agmcy
may proceed with Breach remedies as listed under this section,

Non-enforcement Not to Constitute Waiver, No waiver ol any Breach of the Contract shall be
interpreted or deemed o be a waiver of any other or subsequent Breach, All remedies afforded in the
Contract shall be taken and construed as cumulative, that is, in addition to every other remedy pravided
in the Contract ot at law ar in equity. A party's failure (0 insist on strict performance of any section of
the Contract shall only be deemed ta he a waiver of dghts and remedies concerning that specific
instance of performance and shall not be deemed 10 be @ waiver of any subsequent rights, remedies or
Breach,

Suspension. 1 the Agency derermines in is sole discretion that the health and welfare of the Clients or
public salety is being adverscly affected, the Agenicy tay inunediately suspend in whale or 0 pait the
Contract without prior notice and take any action that it deemns to be necessary or appropriate for the
benefit of the Clients. The Apency shall notify the Contractor of the specific reasons for taking such
action in writing within five (5) Days of immediate suspension. Within five (5) Days of receipt of this
natice, the Conteactor may fequest in sriting 3 meeting with the Ageney Head or designiee. Any such
meeting shall be held within five (5) Days of the written request, or such later time as is mutually agrecable
to the parties. At the meeting, the Contractor shall be given an opportunity to present information on why
the Agency’s actions should be teversed or modified, Within five (5) Days of such mecting, the Agency
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shall notify the Conteactor in writing of his/her decision upholding, reversing or madifying the action of
the Agency head or desipnee, This action of the Agency head or designee shall be considered final,

Ending the Contractual Relationship.

(&)

(b)

(©

"This Contract shall remain in full force and effect For the duration of its entive terim or until such time
as it 1% terminated earlicr by cither patty ot cancelled. Hither party may teeminate thus contract by
providing at least sixty (60) days prior written notice pursuant o the Natice requirements of this
Contract,

The Agency may immediately terminate the Contract in whole or in part whenever the Agency
makes g determination that such termination is i the best intevest of the State. Notwithstanding
Section 12,2, the Apency may immediately terminate or cancel this Conteact in the event that the
Contractor or any subcontractors becomes financially unstable ta the poin of threatening its
ability 10 conduet the services

sequired under this Conteact, ceages to conduct business in the normal course, makes a general
assipnment for the benefit of ereditors, suffers or pevmits the appointment of a receiver for its
business or iy assets,

The Agency shall notify the Contractor in writing of Termination pursuant to subsection (b)
above, which shall speeily the effective date of termination and the extent to whiel the Centractor
must complete ar immediately cease performance. Such Notice of Terminaton shall be sent in
accordance with the Notice provision contained on page 1 of this Contract. Upon receiving the
Naotice from the Agency, the Contractor shall immediately discontinue all Services affected in
accordance with the Notice, undertake all reasonable and necessary efforts to mitigate any losses or
damagres, and deliver 1o the Agency all Records as defined in Section A.14, unless otherwise
instructed by the Ageney in writing, and mle all actions that are necessary or appropriate, or that the
Agrency may ruas::lml'.nly cirect, for the [u*ultﬂlinﬂ of Clients and preservation ol any and all property.
Such Records ave deemed to be the property of the Agency and the Contractor shall deliver them to
the Agency no later than thirty (30) days after the "Termination of the Contract or fifteen (15) days
after the Contractor receives a written request from the Agency for the speciied records whichever is
less. The Contractor shall deliver those Records that exist in elecironic, magnetic or other intangible
form in o non-propeietary format, such as, but not limnited to ASCIT or I

The Agency may terminate the Conteact at any time without prior notice when the funding for the
Connact is no longer available,

The Contractor shall deliver to the Agency any deposits, prior payment, advance payment or down
payment if the Contract is terminated by cither party or eancelled within thirty (30) days after
receiving demand from the Agency. The Contractor shall teturn to the Agency any funds not
expended in aecordance with the terms and conditions of the Canteact aned, if the Cantractor Fails 1o
do so upon demand, the Agency may recoup said funds from any hiwre payments owing under this
Contmer ar any other contract between the State and the Contractor. Allowable costs, a5 detailed in
audit findings, incurred unil the date of termination or cancellation for eperation ar transition of
program(s) under this Contract shall not be subject to recoupment.

7. T'ransition after Termination or Expimtinn of Contract,
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[f this Conteact 15 terminated for any reason, cancelled or it expires in accordance with its term, the
Contractor shall do and perform all things which the Agency determines (o be necessary or
appropriate to assist in the orderly tansfer of Clients served under this Contret and shall assist in the
orderly cessation of Services it performs under this Conwact. In order to complete such transfer and
wind down the performance, and only to the extent necessary or approprinte, if such activities are
expected to take place beyond the stated end of the Conimct ferm then the Cantract shall be decmed
to have been automatically extended by the mutual consent of the parties prior to 1ts expiration
withour any affirmative act of either party, including executing an amendment to the Contract 10
extend the term, but ﬂnl.\' uniiil the tnafer and winding dennn nruc:}lnplclu-

If this Contract is terminated, cancelled or not renewed, the Contractor shall return to the Agency
any equipment, deposits or down payments made or purchased with start-up funds or other funds
specifically desipnated for such purpose under this Contract in accordance with the written
instructions from the Agency in accardance with the Notice provigion of this Contract. Written
instructions shall include, but not be limited to, 0 description of the equipment to be returned,
where the equipment shall be retirned to and who is tthmualhh to pay for the delive l)’fﬁlnpplnp,
costs. Unless the Agency specifies a shorter time fiame in the letrer of instructions, the Contractor
shall affect the returns to the Agency no later than sixty (60) days from the date that the
Contrctor recetves Notice,

E.  Statutory and Regulatory Compliance

I. Health Insurance Portability and Accountability Act of 1996,

@)

(5

()

{d)

(e)

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

The Cantractor is required to satepuard the use, publication and disclosure of information an all
applicants for, nnd all elients who receive, services under the Contract in accordance with all

applicable federal and state law regarding confidentiality, which includes bui is nat limited to

ITIPAA,; more specifically with the Privacy and Security Rules at 45 CIR. Part LGO and Part 164,
subparts A, C, and 1% and

The State of Connecricur Agency named on page 1 of this Contract (“Agency™) is n “covered
entity” as that term is defined in 45 CF.R. § 160.103; and

The Contactor s a “business associate” of the Agency, as thar term is defined in 45 C.FR.
§ 160.103; and

The Contractor and the Agency agree to the following in order to secure compliance with the

HIPAA, the requirements of Subtitle D of the Health Information Technology for Lconomic and
Clinical Health Act (*HITECH Act™), (Pub. L. 111-5, §§ 13400 to 13423)1, and more specifically
with the Privacy and Security Rules at 45 C.IR. Part 160 aned Part 164, subparts A, G, 13 and 1%
(collectively veferred to herein as the “HIPAA Standards”).
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(i Definitions

(1)

(2)
3)

0

®)

&
(10}

(n

(12
(13)

(14)

(15)

“Breach’ shall have the same meaning as the term is defined in seetion 45 C.ILR 164,402 and
shall also include an use or disclosure of PEHT that visltes the HIPAA Standards.

“Business Assoctate” shall mean the Contractor,

“Covered Lintity” shall mean the Agency of the State of Connecticut named on page 1 of this
Contract.

“Designated Roecord Ser” shall have the spme meaning as the term “desipnated record set” in
15 C.ER, § 164501

“Plectronic Health Record” shall have the same meaning as the term is defined in section
13400 of the IITTECH Act (42 LLS.C. §17921(5).

“Individual” shall have the same meaning as the term “individual™ in 45 CF.R. § 160,103
and shall include a person who qualifies as a personal representative as defined in 45 CILR

§ 164.502(3).

“Privacy Rule” shall imean the Standards for Privacy of Individually Identifiable Health
Information at 45 C.F.R. pare 160 and part 164, subparts A and E.

“Protected Health [nformation” or “PHI” shall have the same meaning as the terin
“protected health information™ in 45 C.IWR. § 160.103, and includes electronic PHI, as
defined in 45 C.ILR, 160,103, limited to information created, mamtained, rransmitted or
received by the Business Associate from or on behalf of the Covered Fntity or from another
Business Associate of the Covered Entity.

“Required by Law™ shall bave the same meaning as the term “required by law™ in 45 CF.R.
§ 164.103.

“Secretary” shall mean the Secretary of the Department of Health and Tuman Services or his
designee.

“More sll'hl.r_f_cni" shall have the same mmning as the term “more stringent” in 4h CITR

§ 160.202.
“I'his Section of the Contract™ refers to the FITPAA Provizsions stated herein, in their entivety,

“Seenrity Incident” shall have the same meaning as the term “security incident” in 45 C.F.R,
& 164.304.

“Seenrity Rule” shall mean the Sceurity Standards for the Protection of Electronic Protected
Healtl Information at 45 CF.R. part 160 and pact 164, subpart A and C.

“Unsecured protecred healih information™ shall have the same meaning as the term as
defined in 45 CFR. 164402
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(g} Ohligntinns and Actvines of Business Assodaics,

(1)

@

)

()

®)

(©)

(7)

#)

()

Business Associnte agrees not 1o use or disclose PHI other than as permitted or required by
this Section of the Contract or as Required by Law,

Business Associnte agrees ta use and maintain appropriate safepuards and comply with
applicable TTIPAA Standards with respect to all PHI and to prevent use or disclosure of I
other than as provided for in this Section of the Contract and in accordance with HIPAA
standards,

Business Assoclate agrees to use administrative, physical and rechnical safepuards rhar
reasonably and appropriately protect the conlidentiality, integrity, and availability of
electronie protected health information that it creates, receives, maintains, or transmits on
behall of the Covered Lntity.

Business Associate agrees 1o mitipate, to the extent practicable, any harimful effect that is
kinown to the Business Associate of a use or disclosure of PHI by Business Associate in
violation of this Section of the Contracr.

Business Aszociatle aplees 1o report Lo Covered Fntity any use or disclosure of PLI nor
provided for by this Section of the Contract or any security incident of which it becomes
ANV,

Business Associate agrees, in accordance with 45 C.ILR. 502(c)(1) (1) and 164.308(c0)(2), 1f
applicabile, to ensure that any subconteactors that create, recelve, maintain or transmit
protected health information on behalf of the business associale, agree to the same
restrictions, conditions, and requirements that apply to the business associate with respect to
such information;,

Business Associate agrees 10 provide aceess (including Inspection, obtaining = copy or hoth),
al the request of the Covered Entity, and in the tume and manner designated by the Covered
Fntity, , to PHT in a Designated Record Set, to Cavered Entity or, as directed by Covered
Entity, to an Individual in order to meet the requirements under 45 C.F.R. § 164.524.
Business Associate shall pot charge any fees greater than the lesser of the amount charged by
the Covered Entity to an Individual for such records; the amount permitted by state law; or
the Business Associate’s actual cost of posiage, labor and supplies for complying with the
I'Cl.'.;l'll:tif.

Business Associate agrees to make any amendments to PHI in a Designated Record Set that
the Covered Entity direets or agrees to pursuant to 45 C.FR. § 164.526 at the request of the
Covered Fntity, and in the time and manner designated by the Covered Entily.

Dusiness Associate agrees to make internal practices, books, and records, including policies
and procedures and PHI, relating to the use and disclosure of PHI received from, or ereated,
maintained, transmitted or received by, Business Associate on behalf of Covered Lntity,
available to Covered Fntity or to the Secretary in a time and manner agreed to by the parties
ot designated by the Secverary, for purposes of the Seeretary investipating or determining
Covered Entity's compliance with the FITPAA Standards..
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Business Associate agrees o document such disclosures of PHI and information related to
such disclosures 15 would be required For Covered Entity to fespond to a request by an
[ndividual for an accounting of disclosures of PHI in accordance with 45 C.I.R, § 164.528
and section 13405 of the HITECH Act (42 US.C. § 17935} and any regulations promulgated

thereunder:

Business Assoclate agrees to provide to Covered Hntity, in a tme and manner designated by
the Covered Lntity, information collected in accordance with subsection (g)(10) of this
Section of the Contract, to permit Covered Enlity to tespond ta a request by an Individual
for an acconnting of disclosures of PHI in accordance with 45 C.F.R. § 164,528 and section
13405 of the HITECH Acr (42 US.C. § 17935) and any regulations promulgated thereunder.
Businiess Associate agrees at the Covered Entity’s direction to provide an accounting of
disclosures of PHI directly to an individual in accordanee with 45 C.IRR, § 164.528 and
section 13405 of the HITECH Act (42 US.C. § 17935) and any regulations promulgated
thereunder,

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

Business Associate agrees to comply with the requirements of the TITECH Act relatng to
privacy and security that are applicable 1o the Covered Entity and with the requirements of
45 C.F.R, §§ 164.504(e), 164.308, 164.310, 164.312, and 164,316,

I the event that an individual requests that the Business Associate

(A} restrict disclosures of PHI,

()  provide an accounting of disclosures of the individual’s PHI;

(€) provide a copy of the individual's PHT in an clectronic health record; or

(19) amend PHLin the individual’s designated vecord set,

the Business Associate agrees to notify the Covered Lantity, inwriting, within five business
days of the request.

Buginess Associate agrees that it shall not, and shall ensure that its subcontractors do not,
directly or indircetly, receive any remuncration in exchange for PET of an Individual without

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

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

Oblipatons in the Event of a Breach,
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The Business Associate agrees thar, following the discovery by the  Business
Associute or by a subcontmeror of the Business Associate of any use or disclosute ot
provided for by this section of the Contract, any breach of unsecured protected health
information, ot any Sceurity Incident, it shall notify the Covered Fnuty of such breach
in accordance with Subpatt 1D of Part 164 of Title 45 of the Code of Federal
Regulations and this Scetion of the Contract,

Such notification ghall be provided by the Business Associate o the Covered Hntity
without unreasonsble delay, and in no case later than 30 days after the breach is
discovered by the Business Associate, or a subcontractor of the Business Associate,
except a8 otherwise instructed in writing by a law enforcement official pursuant to 45
CIAR, 164412, . A breach is considered discovered as of the first day on which it i,
or rensonably should have been, known to the Business Associate or its subcontractor.
The notification shall include the identification and last known address, phone number
and emmail address of ench indivicual (or the next of kin of the individual if the
individual is deceased) whose unsecured protected health information has been, oris
reasonably believed by the Business Associate to have been, accessed, ncquired, or
disclosed during such breach,

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

1. A deseription of what happened, including the date of the breach; the date of the
discovery of the breach; the unauthonized person, if known, who used the PHI or
to whom it was disclosed; and whether the PIT was actually acguired or viewed.

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

3, The steps the Business Associate recommends that Individual{s) take to protect
themselves from potential havm resulting from the breach.

4. A detailed desenipuion of what the Business Associate is doing or has done to
investigate the breach, to mitigate losses, and o protect against any further
breaches.

5, Whether a lnw enforcement official has advised the Business Associate, either
w_-rlmlly or i writing, that he or she has determined that notification or notice (o
Individuals or the posting required under 45 C.IR, 164.412 would impede a
criminal investigation or cause damage 1o national security and; il so, contact
information lor gaicd official.

If direcied |.1}r the Cavered [".nliry, the Business Associate aprees to conduct o risk
assessment using at least the information in subparagraphs 1 to 4, inclusive of (g) {16)
(C) of this Section and determine whether, in its opinion, there is a low probability that
the PHI has been compromised. Such recommendation shall be teansmirted to the
Covered Fntity within 20 business days of the Business Associate’s notification (o the
Covered Entity.
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IT the Cavered l-.?lmity determines that there has been @ breach, as defined in 45 CER,
164.402, by the Business Associate or a subcontractor of the Business Associate, the
Business Assoaate,

if directed hy the Covered Entity, shall provide all notifications requived by 45 C.F.R.
164,404 and 45 CHR, 164.406.

Business Associate agrees to provide appropriate staffing and have established
procedures (o ensure that individuals informed of 4 breach have the apportunity 1o ask
questons ane contact the Business Associate for additional information regarding the
breach. Such procedures shall include a toll-free telephone number, an ¢-mail address,
a posting on its Web site and a postal address. Business Associale agrees to include in
the notification of a breach by the Business Associate 1o the Covered Entity, 2 wrilten
description of the procedures that have been established to meet these requirements.
Costs of such contact procedures will be borne by the Conreactor,

Business Associate agrees that, in the event of a breach, it hag the bueden ta
demonstrate that it has complied with all notifications requiremnents set forth above,
inchuding evidence demonsteating the necessity of a delay in notification to the Covered
Lintity.

(hy  Permitted Uses and Disclosure by Business Associate,

)

@

General Use and Disclosure Provisions  Except as otherwise limited in thiz Section of the
Contract, Business Associute may use or diselose PHI to perform functions, activities, or
services for, or on behall of, Covered Lintity as specified in this Conteact, provided that such
use or disclosure would not vielite the HIPAA Standards if done by Covered Eatity or the
minimum necessary policies and procedures of the Covered Entity,

Specific Use and Disclosuse Provisions

(A)

)

(€)

Except as atherwise limited in this Seetion of the Conteact, Business Associate may use
PHIT for the proper matagement and administralion of Business Associate of 1o earry
out the legal l'('ﬁpuﬂﬁ“.li.llll.it'&i af Dusincss Associate.

Lixcept as atherwise limired in this Section of the Contract, Buslness Associate may
diselose PHI for the proper management and administration of Business Associate,
provided that disclosures are Required by Law, or Business Associate obtaing
reasonable assurances from the person to whom the information is disclosed that it will
remain confidential and vsed or fuvther disclosed only ag Required by Law or for the
purpose for which it was disclosed (o the person, and the person notifies Business
Aszociate of any instances of which it s aware in which the f.:mlﬁf.h.'miilli!y of the
information has been breached,

Fixcept as otherwise limited in this Seciion of the Contraet, Business Associate may use
PHI to provide Dam Aggpregation services to Covered Entity as permitted by 45 CHR,

§ 164.504(c)(2)(i)(B).
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('lhlignfimm al Covered Lintity.

(1)

2

3)

Covered Fotity shall notify Business Associate of any limitations in its notice of privacy
practices of Covered Fatity, in accordance with 45 C.IRR. § 164.520, or to the extent that
such limitation may affect Business Associate’s use ar disclosure of PLIL

Covered Hatity shall notify Business Associate of any changes in, or revocation of,
permission by Tndividual{s) to use or disclose PLIL to the extent that such changes may affect
Businesé Assaciate’s use or disclosure of PHIL

Covered Entity shall notify Business Associate of any restriction to the use or disclosure of
PLI that Covered Entity has apreed to in accordance with 45 C.ER. § 164.522, 1o the extent
that such restriction may affect Business Associate’s use or disclosure of PHI.

Permissible Requests by Covered Entity, Covered Entity shill not request Business Assaciate o
use or diselose PHI in any manner that would not be pernmissible under the HIPAA Standards if
done by the Covered Fntity, excopt that Business Associate may use and disclose PHT for data
apgregation, and management and administrative activities af Business Associate, as permitted
under this Section of the Contract.

(1)

(2)

Termiand Termination.

Torm. The Term of this Section of the Contract shall be effective as of the date the Contract
is effective and shall terminate when the information collected in accordance with provision
(©)(10) of this Section of the Contract is provided o the Covered Entity and all of the PHI
provided by Covered Fntity to Business Associate, or ereated ar received by Business
Associate on behall of Covered Entity, is desttoyed or retwened to Covered Entity, o, ifitis
infeasible to retum or destray PHI, proteetions are extended to such information, in
accordance with the termination provisions in this Section.

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

(A} Provide an opportunity for Business Associate 1o cure the breach or end the violation
and terminate the Contract if Business Associate does not cure the breach ot end the
violation within the time specificd hy the Covered Lintity; or

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

(C)  IF neither termination nor cure is Feasible, Covered Entity shall teport the violation o
the Secretary.

Effect of Termination.
(A} Except as provided in (k)(2) of this Section of the Contracr, upon termination of this
Contract, for any reason, Business Associate shall return or destroy all PHI received

from Covered Fntity, or created, maintained, or received by Business Assoclate on

B ali2



GOGASCACLILOL / QOTISSAS0ZY) AL

behalf of Covered Eutity, Business Associate shall also provide the information
collected in accardance with section (#)(10) of this Section of the Conteact to the
Covered Entity within ten business days of the notice of termination. This section shall
apply to PHI that is in the possession of subcontmciors or agents of Business
Associate. Business Associate shall retain no copies of the PIHL

(B)  In the cvent that Business Associate determines that returning or destroying the PHI is
infeasible, Business Associate shall provide to Covered Entity notification of the
conditions that make veturn or destruction infeasible, Upon documentation by
Business Associate that retuen or destruction of PHI is infeasible, Business Associate
shall exrend the protections of this Section of the Conteaer vo such PHI and limit
further uses and disclosures of PHI to those purposes that imake refurn or destiuetion
infeasible, for as long as Business Associate maintains such PHL Infeasibility of the
return or destruction of PHI includes, but is not limited to, requirements under state or
federal law that the Business Associate maintains ot preserves the PHI or copies
thereof,

0 Miseellaneous Sections.

)

(2)

)

chuhu'u;r}' References. A reference in this Seetion of the Conteact to a section in the Privacy
Rule means the section as in effect or as amendedl,

Amendment. The Parfies apree to take such action as in necessary to amend this Section of
the Conteact from time to time as is necessary for Covered Entity to comply with
requirements of the Privacy Ruleand the Health Insurance Portability and Accountability Act
of 1996, Pub. L. No. 104191,

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

Effect on Conteact, Except as specifieally required to implement the purposes of this Section
of the Canteact, all other terms of the Contract shall remain in foree and effect.

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

Disclaimer. Covered Entity makes no wareanty ot representation that compliance with this
Section of the Contract will be adequate or sansfactory for Business Associate’s own
purposes. Covered Entity shall not be liable to Business Associate for any claim, civil or
eriminal penalty, loss or damage related to or arising from the unauthorized use or disclosure
of PHI by Business Associate or any of its officers, directors, employees, contractors or
agents, or any third pacty to whom Business Associate has disclosed PHT contrary to the
sections of this Conteact or applicable law. Business Associate is solely vesponsible for all
decisions made, and actions taken, by Business Associate regarding the safeguarding, use and
disclosure of PHT within its possession, custody or control
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{7y Indemnification. The Business Associate shall indemnify and hold the Covered Entity
havimless from and against any and all elaims, liabilitics, judgments, lines, assessments,
penaltics, awards and any statutory damages that inay be imposed or assessed pursuant to
HIPAA, as amended or the HI'TECH Act, including, without limitation, altorney’s fees,
expert witness fees, costs of investigation, litigation or dispute resolution, and costs awarded
thereunder, re_-]ar}ng i ir nri:;ing oul of any violation by the Business Associate and its apents,
ineliding subcontractors, of any ohligation of Business Associate and its agents, including
subgontractors, under this seetion of the contract, under HIPAA, the HITECH Act, and the
HIPAA Standards,

Americans with Disabilitics Act, The Conteactor shall be and rermain in complianee with the
Arericans with Disabilities Act of 1990 (hup:/ /wwwada gov/) as amended from time o time (“Aet”) to
the extent npplicable, during the term of the Conteact. The Agency may cancel or terminate this Contact
if the Contractor fails to comply with the Act, The Contractor represents that it is familiar with the terims
of this Act and that it is in compliance with the law, The Contractor warrants that it shall hold the State
hiarmless from any liability which may be imposed upon the state as a result of any failure of the
Conteactor to be in compliance with this Act. As applieable, the Contractor shall comply with section 504
of the Federal Rehabilitition Act of 1973, 18 amended from time o dme, 29 US.C. § 79 (Supp. 1993),
regarding access to programs and facilides by people with disabilities.

Utilization of Minority Business Enterprises. “The Contractor shall perform under this Contract in
accordance with 45 C.LUR. Part 74; and, as applicable, C.G.5. §§ 4a-60 to 4a-60a and 4a-60g to catry out
this policy in the award of any subcontracts,

Priority Hiring. Subject to the Conteactor’s exclusive right to determine the qualifications for all
employment positions, the Contractor shall give priority to hiving wellare recipients who are subject 1o
time-limited welfare and must find employment. The Contractor and the Apency shall work cooperatively
to determine the number and types of positions to which this Section shall apply.

MNon-discrimination.
() lor purposes of this Section, the following terms are defined as follows:

() "Commission" means the Commission on Hluman Rights and Opportunities;

() "Contract” and “contract” include any extension or modification of the Contract or contract;

{3) "Contractor" and “conteactor” include any successors or assigns of the Contractor ot
CONTEACIOr;

() "Gender identity or expression” means o person's gender-related identity, appearance or
behavior, whether or not that genderrvelated identity, appearance or behavior is different from
that traditionally associated with the person's physiology or assigned sex at bivth, which
pender-related identity can be shown by providing evidence including, but not limited to,
medical history, care or treatment of the pender-related identity, consistent and uniform
assertion of the gender-related identity or any other evidence that the genderrelated identiny 1s
sincerely held, part of a person's core identity or not being asserted for an improper purpose.

(5) “pood Faith" means that depree of diligence which a reasonable person would exercise in the
petformance of legal dutics and obligations;

@ "pood faith efforts” shall include, but not be limited to, those reasonable initial ¢fforts
necessary (o comply with statutory or regulatory requirements and additional or substituted
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efforts when it is determined thay such initial ¢fforts will not be sufficient to comply with such
requitements;

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

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

"minority business enterprise! means any small conteactor or supplicr of materials fifty-one
pereent or more of the eapital stock, if any, or assets of which s owned by a peson or
persons: (1) who are active in the daily affaics of the enterprise, (2) who have the power o
direct the management and palicies of the enterprise, and (3) who are members of a minority,
as such term is defined in subsection (a) of Connecticut General Statates § 32-9n; and

"public works eonteact” means any agreement between any individual, fivm or corporation
anel 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 patt by the State, induding, but not limited to, matching expenditures, prants, loans,
insurance or puaraniees.

e purposes of this Section, the terms "letr:-ly;r" and “contract™ do not include a contract where
each eontractor is (1) a political subdivision of the state, including, but not limited to, n municipality,
(2) a quasi-public agency, as defined in Conn. Gen. Stat. Section 1-120, (3) any other state, including
but not litited to any fedeally recognized Indian teilxal governments, as defined in Conn. Gen. Stat,
Section 1-267, (4) the federal government, (3) a forelgn government, or (6) an agency of a
subdivision, agency, state or government described in the immediately preceding enumerated items

(1. @) (3, () or (3).

(b)

(1)

(2)

®)

The Contractor agrees and wareants that in the p::rfurmn.tlm‘ of the Contract such Cantractor
will not digeriminate 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 o, blindness, unless it is shown by such Contractor that such disability prevents
performance of the work involved, in any manner prohibited by the laws of the United States
or of the State of Connecticut; and the Conrractor further agrees ro take affirmative action to
insure that applicants with job-related qualifications ave employed and that employees are
treated when emplayed without epard to their race, color, religious ereed, ape, muarital status,
national origin, ancesiry, sex, gender identity or expression, montal rerardation, mental
digability or physieal disability, including, but not limited to, blindness, unless it is shown by
the Contractor that such disability prevents performance of the work involved;

the Contractor agrees, in all solicitations or advertisements for employees ]?|acci;l by or an
behall of the Contractor, wo state that it is an "affirmative action-cqual opportunity employer”
in accordance with regulations adopted by the Commission;

the Contractor agrees to provide ench labor union or representative of workers with which the
Contractor bas a collective bargaining Agreement or other contract or understanding and each
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vendor with which the Contractor has a contract or understanding, a notice 1o be ;!l'ﬂ\'iclt‘d by
the Commission, advising the libor unton or workers” representative of the Contractor's
commitments under this section and to post copics of the notice in conspicuous places
available to ::mplayccs and npp].it‘.ﬂ nts for employment;

@) the Contractor agrees to comply with each provision of this Section and Connecticut General
Statutes §§ 46a-68e and 46a-68F and with each regulation or relevant order issued by said
Commission pursuant to Connecticut General Statutes §§ 46a-56, 46a-G8e and 46a-68f; and

(5) the Contractor agrees ta provide the Commission on luman Rights and Opportunities with
such information requested by the Commission, and permil access to pertinent books, records
and accounts, concerning the employment practices and procedures of the Contractor as
relate ta the pravisions of this Section and Connectient General Statutes § 46a-56. 11 the
contract is 2 public works contract, the Contractor agrees and warrants that he will make goad
faitli efforts to employ minority business enterprises as subcontractors and suppliers of
materials on such public works projects.

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

The Conteactor shall develop and maintam adequate documentation, in a manner prescribed by the
Commission, of its good faith efforts,

The Contractor shall include the provisions of subsection (b) of this Section in every subcontract or
purchase order entered into in order (o fulfill any oblipation of a contract with the State and such
provisions shall be binding on a subcontmctor, vendor or manufacturer unless exempted by
regulations ov 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 o means of enforcing such
provisions including sanctions for noncomplianee in accordance with Connectieut General Statutes
§46a-56; provided if such Contractor becomes involved in, or is threatened with, litigation with a
subeonteacror or vendor as o result of such direction by the Commission, the Contractor may
request the State of Connecticut (o enter into any such litigation os negotiation prior thereto to
protect the interests of the State and the State may so enter.

The Contractor agrees to comply with the regulations refeered to in this Section as they exist on the
dite of this Conteact and as they may be adopted or amended from time 1o tme during the term of

this Contract and any amendments thereto,

(1) 'The Contractor aprees and warrants that in the performance of the Contact such Contacror
will not discriminate or permit discrimination against any person or group of persons on the
grounds of sexual orientation, in any manner prahibited by the laws of the United States or
the State of Connecticut, and that d;emp[:;yt:u:.s arve treated when cmplo_','cd without regacd to
their sexual orienftation;

(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
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each vendor with which such Contrictor has s contract ar understanding, a notice to he
In-u'.'idmi hy the Comimisaton on Human Righlr- and O[‘Jpnrlm‘li'ﬁuﬂ advisiag the labor union or
workers' representative of the Conteactor's commitments under this section, and to post
eoples of the notice in conspieuous places available to employees and applicants for
employment;

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

(4) the Conteactor agrees to provide the Commiggion on Human Rights and Opportunities with
sucly information requested by the Commission, and pecmit aceess 1o pertinent books, records
and accounts; concerning the c'.mp]u}'mcui' ]_JI.‘H.L‘-th:u:s-HI'H.‘.' |?I'Hﬂ¢‘-l.|llﬁ.‘:5 of the Contractor which
velate 1o the provisions of this Section and Connecticut General Statutes § 46a-56.

(hy ‘The Conteactor shall include the provisions of the foregoing paragraph in every subconteact or
purchase order entered into in order to fulfill any obligation of 4 eantract with the State and such
prmri.ﬂ.imm aliall be binding on subcoentiactor, vendor or manufacturer unless r:.xcmptud. l?}?
repulations or orders of the Commission. "The Contractor shall take such action with respect to any
suel subcorntract or purchase order as the Commission may direet a3 a means of enforcing such
provisions including sanctions for noncompliance in accordance with Connecticul General Statutes
§ 46a-36; 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 ta enter into any such litigation or negotiation prior thereto to
protect the interests of the Stace and the State may so enter,

Freedom of Information.

() Contractor acknowledges that the Agency tnust comply with the Freedom of Information Act,
C.G.S. §§ 1-200 et seq. (“FOIA") which requires the disclosure of documents in the possession of
the State upon request of any citizen, unless the content of the document falls within certain
categories of exemption, as defined by C.G.S. § 1-210(b).

(b) Governmental Function, In accordance with C.G.S. § 1-218, if the amount of this Contact
exceeds two million five hundred thousand dollars (82,500,000), and the Contractor is a “person™
performing a “governmental function”, as those terms are defined in C.G.8, §§ 1-200(4) and (11),
the Ageney is entitled 10 receive a copy of the Records and files related to the Contractor’s
performance of the governmental funetion, shich may be disclosed by the Agency pursuant to the
FOIA,

Whistleblowing. This Contract 15 subject to C.G.5. § 4-61dd if the amount of this Contract 1s a “large
state contraet’” s that term is defined in C.G.S, § 4-61dd(h), In accordance with this statute, if an
officer, employee or appointing authority of the Contractor takes or threatens to take any personnel
action against any employee of the Contractor in retaliation for sueh employee’s disclosure of
information to any employee of the Contracting state or quasi-public ageney or the Anditors of Public
Accaunts or the Attorney General under subsection (a) of such statute, the Contractor shall be liable
for a civil penalty of not mare than five thousand dollars ($5,000) for each offense, up 1o a maximum
of rwenty per cenr (20%) of the value of this Contact.  Each violation shall be s sepamte and distinet
uffense and in the ease of a continuing violation, each calendar day’s continuance of the violation shall
be deemed to be a separate ind distinet offense. The State may request that the Attorney General bring
a civil action in the Superior Court for the Judicial Disiriet of Hartford to seck imposition and recovery
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af such eivil penalty, In accordance with subsection (f) of such statute, each lavge state Conteactor, as
detined in the statute, shall post a notice of the relevant sections ol the statute relating to large

state Contractors in 4 conspicuous place which is readily available for viewing by the employees of the
Contractor.

Executive Ovders.. This Contiact is subject to Executive Order No, 3 of Governor Thomas |, Meskill,
promulgated June 16, 1971, coneerning labor employment practices; Fxecutive Order No. 17 of
Governor Thomas |, Meskill, promulgated Iebruary 15, 1973, concerning the listing of employment
openings; Executive Ovder No. 16 of Governor John G, Rowland, promulgated August 4, 1999,
concerning violence in the workplace, This Contract may also be subject to Fxecutive Order 7€ of
Gaovernor M. Jodi Rell; pramulpated July 13, 2006, concerning contracting reforms and Executive
Order 14 of Governor M. Jodi Rell, promulgated April 17, 2006, conceming procurement of cleaning
products and services, in necordance with their respeetive terms and conditions. All of these Executive
orders are incorporated into and made a part of the Contract as il they had been fully set forth in it At
the Contractor’s request, the Agency shall provide 2 copy of these Orders to the Conttactor,

Campaign Contribution Restrictions. For all State contracts as defined n C.G.5. § 9-612(g) the
authorized signatory o this Contract expressly acknowledges receipt of the State Elections
Enforcement Commission’s (“SEEC”) notice advising state contractors of state campaign contribution
and solicitation prohibitions, and will inform its pnnt:lpnls of the contents of the notice. See SELC

Form 11 reproduced below,

20 of 32



MIASL-ACLIOL /OBLISSORZY ] AD

COWNECTICUT STATE FLECTICNS EXTORCEAENT COADMIAGION
v,
Pagedef?

Notice to Executive Branch State Contractors and Prospective State
Contractors of Campaign Contribution and Solicitation Limitations .
Thus notize 15 provided wndes the awhovity of Connestieut Ganeral Sty 9-6120)(2), 21 amended by PA. 1041, and 12 fou

1he puuposa of informing state contaciars and prospactive ttate coutsnerers of the following law (ialicized words ate defined on
the 1evarid side of this page)

CAMPAICN CONTRIBUTION AND SOLICITATION LIMITATIONS

HD TN CONIIC IGF, PrAISCTVE SN ConTacior, prancipdl 4f o 26 commacior or pravepal afa prajpéerive ok conmacror. with regard
19 B 20006 CONTFOCT OF Al cONTOCT Sl ininion with ot fronn & v agency m the axeculive ranchi or § gunshpatlis apency orn zlder, o
prissipal of A leklds of 8 valkd preguatificaion cammifizate, sball niake & conmiburion t2 () an exploratony comunumes or Sandidane omusisee
sutiblishad by d <aadidate for nombiatizn of alactien 1o fe aff2e of Goversey, Lisunesn: Covercor, Anomey Ganezal, S Comprroller,
Lectatiry of the Siate of State Tresviret (1) 8 politid 1) ¢onuitias Atlorized ta nake eatsibunows of sxpeadinuzes 1 or f2 e bruelir of
sk camdidares, or (iliz 5 parmy conunires Cwhich ichides own contutiéan),

Ie addinon, no belder or prwscipsl of & holder of & vabd prequalifitanion cemificas, il euke o compiounen 1o () au explomory
epmmungs aor candidats comumes simblisbed by o condidate for pominstion of aleinon 0 e SMfice Of 3039 wRMOL O L
TepTesRAlafve, (1) 8 political conunimgs nutharizead 1o ntake conmbunons of sxnpendine s o of for the tanefit of tuck condidated, ot {lit} &
PUTY Comaniives.

O atd W%y Jaunaey 1, 2001, u6 11400 CONWAZIGT, PrOTP4CONe 1AM conmacror, principsl of a ware connnctor of pnocipal of » proipicine
siate conbacion, witk regazd ftoa etate conbact or state zoutralt w@liitation with < flon & Ninte apelcy tke snecuinve trnchor a

sipublic apency ot a Liolder, or prmeipal of a bokder 7 a valid alification cenifizate, vhall Luewingly sofeenr conmbunons fom
m:lmn CAUNAZION 1 PIOIPEIOYE LIATE COWTACIOTS muploveas of from o fnbeanmacior of principals of the anbeonmracior o beliall of ()
an explorilary commnumes of exndidate conmumes esiablihed by a candidare for pomunation or eleition to the offe of Qoveme
Lisntenxt Coveror, Arerdy Geaaial, State Coipmalles, Secratary oF the Sraie o Siace Traawnser, (u) 5 polingal commines sathorized o
mak# contitbution or expaudinires to of far the beefis o pack eancidates, or (100 8 pary conunines.

) DUTY TO INFORM . TR 11
Seaté conmationt and prospestive itate toattactors are restired to duferm 1hast prmcpaly of kie abovy probibinons, wi applizable, aud the
poriible penaloes aud othar comequencas of any vialanen thereof

PESALTIES TOR VIOLATIONS

Conmburoni o selicitations of doumbutiont wade i violation of the abeve prolubinout may reiwl i e following chvil amd el
Janaine
Civil panalties—Up e 52,000 o) (wice fhe smont of tae prolubited conubution, whichaver it greatar, sgaieat & priccipal of 1 counatios
Any dinle LOLEICIT €1 Provsitive it contaciar wiih Mmily 10 makie reasquable efforts ko comply with e provision: fequinng uotice fo

itd primcipals of faeie prohubitions and e posiible consegueices of thalr vislarons smay alue be sabyect 1o cvl pausides of up 12 33 0dbor
nvice the aneunt of the probibited contribubions made by their printipah

Crisminal pepaltls—Ary knowlag sud willful violstion of the prohibiton i o Chisi D felowy, which may wibjest the vialatar 1
SERTIGIALET o At EI65 TAAN 5 Ve, By Lol tiers thau § 5,000 in flues, crbota

I the gave of & wrare contactaf, cenmibuneay mnds o1 woliched 1o vislanes of the above prouturiont may ek in e cantract being
vilde

In the a5 of b PIOTPECIVE LTAte counmcior. coombunons made or whicited iu viclation of the above prekilyieni skall pé mirio tas connace
dewrsibed (o (g wiate counadt 1okicitanon Bet belug awsrded 10 (B4 proipective vate couactor. vy the Statn Electoun Enfosceniecs
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This document constitutes an amendment to the above numbered coniract. All provisions of
that contract, except those explicitly amended herein, shall remain in full force and effect.
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Ty STATE OF CONNECTICUT
SR NONDISCRIMINATION CERTIFICATION — Affidavit  Form € 2009

ey g By tintity
" For Contracts Valued al $50,000 or More

Drcmentagivn T e form of wn affidiit sigred wmder possli of Kilse statean by g oldel cxeentivg
wffieer, presiclent, chadipersaon, member, o oty corporale offlcer dufy apfierized o adop) corporate,
ooy, ow petiersfin proficy diar cortifios the cantracior camplivs wirh the sandiserindieition
agreentonis amd wenrantios jidee Contireoticnt Genpral Stinites 38 dep6i)t 1 aned du=otainli 1 s
ameiifed

INSTRUCTIONS:
o se by dn entity (Corporition, limited |iiﬂ:li|it" connpany, ai pacnesship when entering o Ay contenet
tepe with the State of Connectien volued o S50,000 00 mote for any vear of the contraer, Complete ull

sections of the fovin, H‘lﬁu forn in the [resence ol o Commisgsioner ul'Su'wrim' Conel or Notn 3 1Mulalic.
Sulamit o the awarding Stale agency prior (o contmel execution.

AFFIDAVIT:

I, the undersignod, anover the age of eighicen (18) and noderstind and appreciate the oblignions o m
ot | am Chief Executive Officer of Ascend Munugement Innovations, LLG, an entity duly formed
ane extsting under the laws of the Siate of Conneetient, | eernly tha Tam authorized 1o eseente and deliver
Phis alficlavit on behall of Aseend Management Tnnovations, LLC and thin Axcend Management Innovations,
LA b potiey i place that coniplies witly the sondiserimination agreements md waesnties of

Comecnent Genernl Statntes §8 du-60¢)( Dand Ap-G0ag)( 1), ax amended,
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OPM Ethics Form 1 Ry, 02-01-10
Page 1 of 2

J
@&ﬁ STATE OF CONNECTICUT
‘-M@.ﬁ’ GIFT AND CAMPAIGN CONTRIBUTION CERTIFICATION

Certification t accompany o State contract with a valve of S30.000 or mare in a calendar or fiscal year,

psuand to CG.S, §8 4-250 and 4-252tc); Governor M. Jodi Rell's Execntive Orders No. 1, Para. 8, amd
Na, 7C, Para. 10 and C.G.8 §9-672¢e)2), ag amended by Public Act 07-]

CONTHRACT #:  OUYASC-ACH D 1/ITDSSH502Y) Al
INSTRUCTIONS:
Complete all sactions of the form. Attach additional pages, Il necessary, to provide full disclosure about any lawful
campalgn contributions made to campalgns of candldates for statewlde public office or the General Assembly, as
described heraln. Slgn and date the form, under oath, in the presence of a Commissioner of the Superior Court or
Notary Public. Submit the completed form to the Department of Soclal Services at the time of initial contract

executlon {and on each annlversary date of a multi-year contract, if applicable),
CHECK ONE: [] Initial Certification & Annual Update (Multi-year contracts only.)
GIFT CERTIFICATION:

As uged In this certification, the fellowing terms have the meaning set forth below:

1) Contract means that contract between the State of Connecticut (and/or ane or more of It agencles ar instrumentalities)
and the Contractor, attached herato, or a8 otharwise described by the awarding State agency below;

2y If this Is an Initial Certification; Exccutlon Date means the date the Contract Is fully executed by, and bécomés effoctive
between, the parties; I this I8 an Annual Update, Execution Date means the date this certification |s signed by the

Contractor;
3) Contractor means the pérson, firm or corparation named as the contractor below;

4) Applicable Public Officlal or State Employes means any public officlal or state employee described in C.G.5. §4-
252{c}(1){1) or (11);
5) Gift has the same meaning given that term In C.G.5, § 4-250(1);

&) Planning Start Date is the date the State agency began planning the project, services, procuremant, lease or licensing
arrangement coverad by this Contract, as Indicated by the awarding State agency belaw; and

7} Principals or Key Personnel means and refers to those principals and key personnel of the Contractor, and s or thelr
agents, as described in C.6.5. §5 4-250(5) and 4-252(e)(1)(B) and (C).

1, the undersigned, am the officlal authorized to execute the Contract on behall of the Contractor. 1 hereby certify
that, between the Planning Start Date and Execution Date, neither the Contractor nor any Princlpals or Key Personnel
has made, will make (or has promised, or offered, to, or otherwise Indicated that he, she or It will, make) any Gifts to
any Applicable Public Official or Stale Employee,

I further certify that no Principals or Key Personnel know of any action by the Contractor to clrcumvent (or which
waould vesult In the cireumvention of) the above certification regarding Gifts by providing far any other princlpals, key
personnael, officlals, or employees of the Contractor, or Its or thelr agents, to make a GIft to any Applicable Public
Official or State Employee. T further certify that the Contractor made the bld or proposal for the Contract without
fraud or collusion with any person,

CAMPAIGN CONTRIBUTION CERTIFICATION:

I further certify that, on or after December 31, 2006, nelther the Contractor nor any of its principals, as defined In
C.G.5, B 9-612(g)(1), has made any campaign contributions to, or solicited any contributions on behalf of, any
axploratory committee, candidate committee, political cammittes, or party committee established by, or supparting or
authorized to support, any candidate for statewide public offica, In violation of C.G.S. § 9-612(g}(2)(A). T further
certify that all lawful eampaign contributions that have been made on or after December 31, 2006 by the
Cantractor or any of its principals, as defined In C.G.5. § 9-612(g)(1), to, or solicited on behalf of, any exploratory
committee, candidete committes, political cormmittee, or party cammittea established by, or supporting or authorized
Lo support any candidates for statew|de public office or the General Assembly, are listed below:



Rev. 12-01-10

‘hics F i
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g
rﬁ}. “v  STATE OF CONNECTICUT
1 ’;f 2 GIFFAND CAMPAIGN CONTRIBUTION CERTIFICATION
i
Lawful Campalgn Contributions to Candidates for Statewide Public Offlco:
Contribution Date  Name of Contributor Reciplent Value Description
Lawful Campaign Cantrlbutions to Candidates for the General Assembly:
Description

Contribution Date  Mameof Contributor ~ Recipient  Value

ASCEMND MANAGEMENT INNOVATIONS, LLC

Contractor
[
Subseribed and acknowledged befora me this day of Mhdﬁmlm.f— , 20 J;}} =
O s Ao %4
Commissioner of the Supetier Court (¢r Notary Public) ™ Mo COT
H 1,\
My Commission Expres D5 0 DO U4 g
For State Agency Usa Only
DEPARTMENT OF SOCIAL SERVICES
Awarding State Agency Planning Starl Date
Alternate Core Unit

Contract Number or Description




oPM Ethibcs Form 5 Rov, 02-01-10

;.’bﬁl] STATE OF CONNECTICUT
A i’J CONSULTING AGREEMENT AFFIDAVIT

Afficavit fo qeccnipony o St conteest forthe prechasi o goods cond seeviees whitl o vefue of 830,000 or
minre fir e celcindr eF fiseal yoar, pdesiid fo Commectivn Cieneral Steintes $8 fa-8 ity anf da-S1thi

CONTRACY £: WHOASC ACLOT SOy Shan 2y A
INSTRUCTIONS:

ir the bidder or vendor has enterad Into & gonsulting agroemant, as defined by Connocticut General
Statutes § 4a-81(b)(1): Complate all sections of the form. 1T the bidder or vendor has entered into more than one
such consulting agreament, use o sceparate formd lor each agreement, Slgn and date the form in the presence of a
Commissloner of the Superiar Court or Notary Public, If the bidder or vendor has not antered Into 8 consulting
sgreament, as defined by Connecticut Ganeral Statutes § 4a-81(b)(1): Complete only the shaded section of
the form. Sign and date the form |0 the presence of a Commissionar of the Superior Court or Notary Public,

Submil completed form to the Department of Soclal Services with bid or proposal.  For a sole sowrce award, submit
completed form to the Department of Soclal Services at the time of contract execution.

This afflicdavit must be amended 1 the contractor enters into any new consulting agresment{s) during the ferm of the
State contract,

AFFIDAVIT: [ Number of Affidavits Sworn and Subscribed On This Day: =

I, the unclersigned, hereby swear that 1 am the chief official of the bidder or vendor awarded o contract, as described
in Connecticut General Statutes § da-81(a), or that [ am the Individual awarded such a conbract who is authorized to
execute such contract. 1 further swear that 1 have not entered inte any consulting agreemant In connaction with such
cantract, exeapt for the agreemant listed below:

Cansultant’s Mome and Title famo of Firm (If applicabls)

Start Dale End Date Cost

Description of Services Provided:

—

Is the consultant a farmer State employee or former public oflicial? ] YeES ] no

If YES:

Name of Former State Agengy ' Termination Date of Employment

Sworn as true to Lhe best of my knowledge and belief, subject Lo the penaltle j false statement.

— -

-

ASCEND MANAGEMENT INNOVATIONS, LLC . UL ALl /rf'// 3// =
Bidder or Ventor Teri Lapley, Chief Exéedtive ﬂl(' ¢ Date

DEPARTMENT OF SOCIAL SERVICES
Awarding State Agency RO
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GCPM Ethics Form 6 Raw, 10-01-11

ity STATE OF CONNECTICUT
!';:,"- ';:1 © AFFIRMATION OF RECEIPT OF STATE ETIICS LAWS SUMMARY
Bl
Written o electeaide affirmadion io aecompany a farge Stake constriction or procinenen
contpact, hewving a cost of more than S300.000, prrsieml to Connectici General Statiites 8§ 1-
f el 1= 100 gy

INSTRUCTIONS:

Complete all sections of the form, Submil completed form Lo the awarding State agency or contractor, as
diracted below,

CHECK ONE:

[ 1am a person seeking a large State construction or procurement contract, T am submitting this
affirmation to the awarding State agency with my bld or propesal. [Check this box If the contract
will be awarded through 4 competitive process.]

[] I'am a contractor wha has been awarded a large State construction or procurement contract. | am
submitting this affirmation Lo the awarding State agency at the time of contract execution. [Check
this box If the contract was a sole source award. ]

[ 1 am s subcontractor or consultant of a contractor who has been awarded a large State construction
or procuremant contract. 1 am submitting this affirmation to the contracter,

[ am B contractor who hos already filed an affirmation, but T am updating such affirmation elther (i)
na fater than thirty (30} days alter the effective date of any such change or (il) upen the submittal

of any new bid or proposal, whichever is earlier.
IMPORTANT NOTE:

Within fifteen (15) days after the request of such agency, institulion or guasi-public agency for such
affirmation contractors shall sulinit the afflrmations of thalr subcontractars and consultants to the awarding
State agency. Failure to submit such affirmations In a timely manner shall be cause for termination of the
large State construction or pracurement contract,

AFFIRMATION:

I, the undersigned person, contractor, subcontractor, consultant, or Lhe duly authorized representative
thereof, alfirm (1) recelpt of the summary of State ethics laws™ developed by the Office of State Ethics
pursuant to Conneclicut General Statutes § 1-B1b and (2) that key employees of such person, contractor,
subcantractor, or consultant have read and understand the summary and agree to comply with its
provisions.

ethics laws Is avallable on the State of Connecticut’s Office of State Ethics webslte,

= /1/18/7s

Date

“Jér _hepley CED

Printed Name Title

Hconed Mawace idend avedlon S

Firm or Corporation {If agplicable)

QYO (r0Scont (ondee. N D Frzwblin W 32067

Street Address CiLy State  Zip

mmary ol 5

Depaciment of Scclal Serviers

Awarding State Agency
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STATE OF COMNECTICUT
Witlilen of elecironic POF capy ol the vidilen cedification 1o gecompany a large stale conliael purdion ia BA
o, robibiting StateContracts With Entities Making Cednin Investments In lihn)

Respondent Namao:
INSTRUCTIONS:

CHECK DNE: Inltial Certification,
Amendment ar reneial.

fi. Who must complete and sulimlt ehis Torm, Elfcctivie Oclober 1, 2013, this form st bo submilited for any large state
contract, as delined in section 4-250 of the Canneelicut General Statutos. This form must abways be submitted with the bid or
projiosal, or if thire was na bid process, with the resulting contracl, regardiess of where the pringipal place of business is located.

Parsuant 1o A, No. 13-162, upon submission af o bld or prior ta exeeuting a large atate eonteact, tho certification portion of this
form must be completod by any corporation, general partnership, lmied partaceship, imited habilily partnership, folint vanture,
nonprefit arganization er ather business organizatlon whose principal place of businass je loented outsgide of the United
States, Unitad States subsidiories of fercign corporations ore exempt. Por purpeses of thig form, o "loreign corparation” ia enc that
s organized ongl incarporated outside the Unitod States of Amarica

Checlk npplicable box:
Eﬁspmmcnn principal place of Businessd is within e United States ar Responddant |5 n Unilod Stotes subisidiany of a forelgi
corporalion. Reapondents who check this ok ara not required to complete the eertification poartion of this form, bul must
submit this form with its Invitatien to Bid {"ITB"), Request for Prapossl ("REP®) or contract packaoe IN thore was no bid process,

] Hespondant's principal place of business |5 outsido the United States and [t 15 not a Undted States sobsidiory of o farelgn
corporation. CERTIFICATION required. Please complole the cerification portion of this form amd sulmit it with the ITR or RER
rasponse of contract packafe I thero wis o bid process,

B, Additienal definitions.

17 “Lorge stole contract” has the some meaning as defined in scction 4-250 of the Connecticat General Statutes;

) "Respondent” means the person whose niame is sot lorth at the beginning of this formy; and

1) UStnle agency™ and “quast-public agisngy” have the gamp mganings as providod in gection 1=79 of the Connggticu? Goneral
Statules,

€. Cortificatien requirements.

Ha state agency of quasi-public aganzy shall enter into ooy large state contract, or ament or ronew any sueh conteact with any
Respondent whose principal place of buginess is located oulside Uie United States ant iz not o Unitat States subaidiary of 2 forelgn
corparation unleas the Regpondent has submitted His certification,

Complete all seetions of this cortification amd slgn and dite i, under anth, in the presence of o Comnilsstongr of the Superior Court,
o Motary Public or o persan autherized to take anooath o another state,

CERTIFICATION:

I, the undersigned, am the afficlal authonzed o sxecote eontraels an behall of the Respendent. 1 certify that:

Respontlent hos made no direct investmonts of twontly milllion dollars or mora in the energy sector of Iran on g alter Octobor 1,
2013, ds described in Section 202 of the Comprehensive Iron Sanctions, Accountability and Divestment Act of 2010,

[C Respondant has either made direct investmaonts of lwenty million dellars ar mare in the encigy scetor of Tran on or after Oztsher
1, 2013, ns deseribed in Section 201 of the Canprehensive Iein Sanctions, Accountbbility and Divestment Act of 2010, or
fuspandant made such an Investmaent prioe o Octaber 1, 2003 and has now inereased or rencwed such an investment an or after
ikl date, ar both,

Sworn as rua to thi best of my knowledge and belaf, sutj.a o the nenulclnjl [alse statement.

fert ey , CE _Ashley Hanne

Fr‘l‘nZ;_ wpmldqnl/rﬁzn ¥ {J Printod NJI{I'HG u\fnuthnrlnd Official
Sionatond of Authorikad Offidial )
Subscribed nnd acknowledged before me this || doy of pMovem h,f.? ,20 12

o

o of the Superior Court {or Notary Publie)

My Commisslon Expl
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