Terms and Conditions

MASTER SALES AGREEMENT

This Master Sales Agreement(“MSA™ or “Agreement”), is entered into on L;/ / { ! 12 , 2013,
between Integration Pactners Corporation, Ine, (“IPC”), a Massachusetts corporation with its principal
place of business tocated at 24 Hartwell Avenue, Lexington, MA (“IPC* or “Provider”) and the Connecticut
Health Insurance Exchange dba Access Health CT, a quasi-public agency created by the State of Connecticut
pursuant (o Public Act 11-53,with its principal place of business Jocated at 280 "Vrumbull Street, Hartford, C1'
(“Client”), collectively referred to as the “Patties”.

1, SCOPE

The terms and conditions of this Agreement shall apply to the purchase by Client and the sale by IPC of
Equipment and Services and the licensing of Software furnished in connection with such Equipment. The
tertss and conditions contained in Prodact Attachment A shall modify and/or supplement the other terims
and conditions of this Agreement, only with respect to the Product Line described in the Product

All Products obtained by Client pussuant to this Agreement shall be obtained by Client solely for initial use by
Clent in its internal business to provide services available
through its networks, and not as stack in trade or inventory which is intended for resale by Client to any third

pacty as new and unused material.
2. TERM AND TERMINATION

{n) The term of this Agreement shall commence as of the Effective Date of this Agreement and shall remain
in effect for a period of three (3) years or until terminated by either party as provided herein,

Termination Without Cause. Bither party may terminate this Agreement at any time without cause upon 90
days prior wiitten notice to the other party.

Termination With Cause. Either pacty may terminate this Agreement (i) upon 30 days written notice for a
material breach of this Agreement if such breach is not cured within such 30-day period; ot (i) immediately
after giving written notice upon the commencement by or against the other party of any proceeding under
any bankruptey or simifar law providing reliel to the patty as debtor,

The termination of this Agreement or any patt thereof shall not affect the obligations of either pasty
thereunder which have not been fully performed with respect to any accepted

Otder, unless such Order is expressly terminated in accordance with this Apreement o by written agreement
of the parties,

3. ORDERING

All purchases pursuant to this Agreement shall be made by means of Orders issued from time to time by
Client and accepted by IPC. Provider will not reject an Order without advising Client of the deficiency in the
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Order and providing Client with a reasonable time to cure such deficiency, All Orders shall reference this
Agreement and the applicable Product or Service Attachmeit and shall be goveérned solely by the terms and
conditions set forth.

4. PRICES

The prices, charges, and fees applicable to Orders shall be set forth in the appropriate Product Attachments
A and may be revised in accordance with the provisiuns stated therein, Client shall pay transpottation
charges, including insurance, in accordance with the applicable Product Attachment.,

Client shall not sell, lease or otherwise transfer such Products ot any pottion thereof or allow any liens or;
encumbsances to attqch to such Products ot any pottion thereof prior to
payment in full to IPC of the total of all such prices, chaiges, and fees.

5. TERMS OF PAYMENT

The amounts payable for Products may be invoiced by IPC to Client in accordance with the applicable
Product Attachments. All amounts payable and propetly invoiced pursuant to this Agreement shall be paid by
Client to IPC within thitty (30) days from the date of IPCs invoice in accordance with the payment
instructions contained in such

Overdue payments, excluding those which are the subject of a good faith dispute, shall be subject fo interest
charges, caleulated daily commencing on the 31st day after the date of

the invoice, at one and one half percent (1-1/2%) per month of such lesser rate as may be the maximuin
permissible rate under applicable law.

6. RISK OF LOSS, TITLE

Risk of loss or damaje to Products shall pass to Clicat upon delivery to the loading dock at the installation
site or other delivery location specified by Client in jts Qeder, and Client
shall keep such Products fully insured for the total amount then due IPC for such Products.

Good title to Equipment furnished pursuant to each Order issued hereunder which shall be free and clear of
all liens and encumbiances shall vest in Client upon full payment by

Client of the total prices, chatges and fees payable by Client for such Equipment and any related Softwate or
Services furnished by IPC in connection with suchi Equipment.

7. PROPRIETARY INFORMATION

Information exchanged in connection with this Agreement shall, except as may othenwise be provided in
section 8 below ot in any subcontract between the pacties resulting from this Agreement, be treated as
proprietary infortation, Each party is permitted to use the other Pacty’s proprietary information as necessaty
in connection with the performance of this Agreement. Tn the event that any provision of this Agreement or
of any resulting subconttact provides that one Patty shall become the owner of certain Intellectual Property

F—
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developed by the other Paety, then the developing paity shall treat such Intellectual Property as the
proptietary information of the other Party as if it originated with, and was disclosed by, such other Party.

IPC acknowledges that Client is subject to the Connecticut Freedom of Information Act (“FOIA”). Asa
result, no information provided to Client by IPC or any IPC Agent, regardless of its forim, shall be considered
confidential, even if marked as such. In no event shall Client have any liability for the disclosure of
documents or information in its possession which the Exchange believes it is requited to disclose pursuant to
FOIA or any other law.

8. INTELLECTUAL PROPERTY

For putposes of this Agreement, the term Intelfectual Property shall mean patented and unpatented
inventions, copyrighted works, trade secrets, and know-how and proprietary information. Except as may be
othetwise exptessly provided elsewhere in this Agreement or in any resulting subcontract, each party shall
retain title to its own Intellectual Propetty, including Intellectual Property possessed independently of the
pecformance of this Agreement and Intellectual Property subject to the test of this Section below.

Hach party hereto, insofar as it is free to do so without obligation to others, hereby
authotizes the other patty to use the :mthorizing party’s Intellectual Property solely as
necessary for the performance of each pacty’s respective obligations uander this
agreement. Similatly, and only to the extent that a patty is fice to do so without
obligation to othets, any subcontract between the Parties resulting from this Agreement
shall contain appropriate royalty-free cross licenses between the parties so as to enable
each such party to use Intellectual Property of the other party to peiform its obligations
under said subconteact and the associated prime contract with the Customer.,

Subject to any rights of the Client and except as may otherwise be expressly provided elsewhere herein or in
any resulting subcontract, each Patty shall retain title to any Intellectual Property which is developed,
authored, conceived or reduced to practice independently and solely by that Paety during the performance of
this Agreement, No license, express ot implied, shall inute to the benefit of the other Party with respect to
any such Intellectual Property, except as expressly provided herein or in any resulting subcontiact between
the Partics,

Client and IPC shall co-own all work product, and the copyright therein, resulting from the Services rendered
by IPC undet this Agreement, IPC represents that the Services and any products of the Services (except the
accurate reproduction of information or materfals supplied by the Exchange) shall not infringe any third-party
copyright, patent, trademark, trade secret or other proprietary right, including the rights of publicity and
Pl'l\"ﬂC)'.

9. NOTICES
All notices, cettificates, acknowledgments and other reports sent by a Party hereunder, shall be in writing and

shall be deemed propetly delivered when duly mailed by certified mail to the other pacty at its address as
follows, or to such other address as either party may, by written notice, designate to the other.
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Integration Pattners Cotporation, Inc. Comecticut Health Insurance Exchange dlx
Access Health CT

Address: 24 Hartwell Avenue
Address; 280 Trumbull Street

Lexington, MA (02421 Hartford, CT 06117
ATIN:  Annc Scully ATTN: Virginia Lamb
Tel: Tel: 860.757.5306
Fax: Fax: 860.757.5330

10, INDEPENDENT CONTRACTOR RELATIONSHIP

‘This Agreement is not intended by the Parties to constitute or create a joint venture, teaming agreement,
pooling areangement, parthership, or formal business otganization of any kind, other than an independent
conteactor relationship between IPC as a provider of services, equipment and consultation, and the Client.
The rights and obligations of the Patties shall be only those expressly set forth herein. Neither Paety shalt
have authority to bind the other except to the extent expressly authorized hierein. This relationship shall
remain as that of an jndependent contractor at all times and neither Party shall act as an agent for the other,

11. COOPERATION

‘The Client shall cooperate in all respects in the performance of providing services by IPC as set out in this
Agreement, including, without limitation, the provision of information with respect to the Client’s
otganization, operations and requirements, the prompt resolution of items presented by IPC to the Client for
décision, the provision of hecessary access and use of Facilities as required in conhection with such services,
and any other matters reasonably required on the patt of the Client in order to permit IPC to pecform
services under this Agreement.

12, EXCLUSIVE WARRANTIES AND REMEDY

IPC shall extend to the Client the manufacturers’ standard wareanties against defects in the materials or
equipment used by IPC in the delivery of the services addresses under this Agreement, pursuant to the
Lenovo Watranty Services Agreement attached as Attachiment B and incorporated herein by reference.
Fugther, IPC warrants that the scrvices provided by 11?C under this Agreement shall be performed in a
reasonable and wotkmanlike mannes, consistent with generally accepted industey practices, Client must report
any deficiency in services to IPC in writing within thirty (30) days of completion of the services in question.

TR ABOVE WARRANTIES ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIHS,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING IMPLIED
WARRANTIES OF MERCHANTABILTLY, FI'INESS FOR A PARTICULAR PURPOSE AND
NONINFRINGEMENT, WITH REGARD TO THE SERVICES OR ANY OTHER MATTER
RELATING HERETO.

For any breach of the above warranties related to the services provided by TPC to the Client, the Client’s
exclusive remedy and IPC’s entire liability shall be the re-performance of the deficient services.
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13, LIMITATION OF LIABILITY

it no event shall either patty be liable to the other patty or any other person or entity for any exemplary or
punitive damages of any kind or nature whatsaever, whether in an action based on contract, warranty, steict
liability, tort {including, without limitation, negligence) or otherwise, even if such paety has been informed in
advance of the possibility of such damages or such damages could have been reasonably foreseen by such

party.

Fuzther, IPC’s liability under this Agreement will in no event exceed $300,000. The limitations and exclusions
in this Section |1 will apply to all cleims, actions, damages, liabilities, costs, expenses or losses of every namte,
kind and description whether arising from hreach of contract, breach of warranty, negligence or other tort, or
othenwvise,

14. THIRD PARTY CLAIMS

15, INDEMNIFICATION

IPC shall indemnify and hold harmless the Clieng, its officers, executives, employees and agents and their
respective successors, helts and assigns (“Indemnitee”) against any liability, damage, loss or expense incurred
by ot imposed on the Indemnitee in connection with any thied party claitns, suits, actions, demands or
judgments arising out of or resulting from any gross negligence by IPC in its performance of its obligations
under this Agreement; provided however, that in each case, the Indennitee gives IPC reasonable written
notice of any such third patty claim or action, assists IPC in defending against such claims o actionss, and
does not compromise ot settle such clhims or actions without IPC’s prior written consent.

IPC’s duty to indemaify in this Section 15 shall not apply to any liability, damage, loss, ot expense to the
extent that it is divectly attributable to the negligence, intentional or reckless misconduct of the Indemnitee, o
to a breach by the Client of its obligations under this Agreement.

16. INSURANCE

IPC will provide any necessaty insurance coverage required by law to insure its employees working on any of
the Clicnt sites pursuant to this Agteement. The Client shall provide IPC with proof of its general
comprehensive liability insurance for the sites at IPC is providing equipment, services, monitoting, teaining or
support services. Said insurance coverage provided by the Clicnt shall extend to cover any equipment
provided by IPC ot any of its leasing subcontractors located on any of the Client’s sites. ‘The Client shall
provided written confitmation of said coverage with a Cettificate of Insurance.

17. TAXES

Each Pacty shall be responsible for its respective present and future taxes, duties, tariffs, fees, imports, and
other charges, including, but not limited to, income, excise, import, purchase, siles, use, turhover, added
value, gross receipts, gross wages, and similar assesstents imposed upon such Party by any taxing authority
as a result of the performance of the Party's duties and responsibilities hereunder.
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18. FORCE MAJEURE

1f the performance by TPC of any of its respective responsibilities or obligations under this Agreement is
prevented by an event of Fone Majenry, then such performance shall be excused for the amount of titme such
performance is prevented by the event of Foree Majemre. Fore Majeine shall include steikes, labor stoppages,
tiots, wars, fires, floods, invasion, acts of God, accidents, government orders ot regulations, insurrection,
curtailment of ot failure in obtaining sufficient electric power, lack of transportation or distributive facilities
ot any othet act, event or circumstances beyond the control of IPC,

19, ASSIGNMENT

This Agtcement shall not be assigned or otherwise transferred by either Party without the prior written
consemt of the other Pacty; provided that IPC may transfer this Agreement without such consent to any entity
that succeeds to all or substasitially al of its business relating to the services provided herein, provided that
such assignee undettakes in writing to be bound by all of the teems of this Agreement. Any purported
assighient or transfer without such consent shall be nult and void and of no effect whatsoever.

20. MODIFICATIONS, AMENDMENTS, WAIVERS

This Agrecment shall not be amended or maodified, nor shall any waiver of any right hereunder be effective
unless set forth in a document executed by duly authorized representatives of both IPC and the Client, "The
waiver of any breach of any term, covenant or condition herein contained shall not he deemsed to be a waiver
of such term, covenant ot condition or any subsequent breach of the same,

21, SEVERABILITY

If any paut, term, or provision of this Agreement shall be held void, illegal, unenforceable, or in conflict with
any law of a Federal, State, or local Government having jurisdiction over this Agreement, the validity of the
rennining portions of provisions shall not be affected thereby. In the event that any part, tesm or provision
of this Agreement is held void, ilegal, unenforceable, ot in conflict with any law of the Federal, State, or local
Government having jurisdiction over this Agreement, the patties agtee, to the extent possible, to includé a
teplacement provision, constiued to accomplish its originally intended cffect, that does not viofate such law
or regulation.

22, CHOICE OF LAW JURISDICTION

This Agreement shall be enforced and interpreted under the taws of theState of Connecticut, exclusive of the
choice of law rules thereof, as if the Agreement wete to be wholly performed within the State of Connecticut.
Bxcept for those dispute resolution provisions sets forth in Section 23, the coutts of the State of Connecticut
shall maintain jusisdiction over any dispute related to or atising out of this Agreement.

23, DISPUTE RESOLUTION
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Either Party may seek injunctive relicf in any coutt of

competent jutisdiction in the State of Connecticut against the improper use

ot disclosure of proprietary information or the unlawful infringement of intellectual
propexty rights.

24, ENTIRE AGREEMENT

This is the entire Agreement between the Patties relative to the providing of the Products and
Services addressed herein, along with any agreements included, referted to in Attachment A or
incorporated by reference herein. This Agreement supersedes and replaces any and all previous
understandings, comtnitments or agreements, oral or wiitten, between the Parties related to the
providing of the services addressed herein

IN WITNESS WHEREOF, the Partics have caused this Agreement to be duly executed in duplicate
ariginals by their duly authorized representatives effective as of the last date below.

Integration Partners Cotporation, Inc. Connecticut Health Insurance Exchange dba
Access Health CT

o Ol (L e ) A

v

Tittes _ At Tile: CFY
Date: Sﬁv{’\&’-:*\-\\'i?*" W, 200 Dateﬂ/’ JZG (3
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Warranty Services Agreement

Important Notice
Please read the following terms carefully. If You do not agree with these terms, do not use the Services or
complete any registration process, and contact Your seller within thirty (30} days for a full refund. You agree
to these terms by: (1) using or registering a Service; or {2) failing to reject these terms within thirty {30) days.

Definitions

“You~ and *Your" refer to the purchaser.

“We", “Us®, “0ur”, and "Obligot™ "Provider” shall refer to Lenovo (United States) Inc. ("Lenovo®), 1009 Think Place,
Morrisville, North Carolina 27580,Ph:800-426-7378, except in Washington and Wyoming where it shall refer to
National Product Care Company ("NPCC"), 175 W. Jackson, 11th Floor, Chicago, IL. 60804.

This is an Agreement between You and the “Obligor™/ Provider” of this Agreement.

The administrator of this Agreement is:
Lenovo (United States) Inc.

Customer Relationship Management
1009 Think Place Morrisville, NC 27560
Attn: Warranty Services Administrator
Texas License #617

1. What This Agreement Covers

This Warranty Services Agreement (*Agreement’), together with the Lenovo Limited Warranty, is the complete
agresment between You and Lenovo regarding any Warranty Extension, Battery Warmranly Exiension, Warranty
Service Upgrade, Keep Your Drive or Priority Technical Support (each a "Service”) for the products specified in Your
invoice or order confirmation. It supersedes and replaces any prior oral or written communications between You and
Lenove regarding any Service. Any additional or different terms in any order or writfen communications from You
shall be void and of no effect. This Agreement modifies the Lenovo Limiled Warranty only as specified below. Any
Service purchased under this Agreement will be provided accerding fo the applicable descripion below. This
Agreement is only valid in the United States.

2. What This Agreement Does Not Cover

This Agreement and the Lenova Limited Warranty do not cover the following: (i) uninterrupted or error-free operation
of a product; (i) loss of, or damage to, your data by a product; (i) any software programs, whether provided with the
product or installed subsequently; (iv) failure or damage resuling from misuse, abuse, accidenf, modification,
unsuitable physical or operating environment, natural disasters, power surges, improper maintenance, or use not in
accordance with product information materials; (v) damage caused by a non-authorized service provider, (vi} failure
of, or damage caused by, any third paily products, including those that Lenovo may provide or integrate into the
Lenovo product at your request; (vii) any technical or other support, such as assistance with *how-to” questions and
those regarding product set-up and installation: (viii) products or parts with an altered idenfification label or from
which the identification label has been remaved . or {ix) any pre-existing defects in your product that occurred on or
before the date of this Agreemaent

3. Warranty Extension

The duration of the extended Lenovo Limited Warranty for Your product will be for the period You purchase,
commencing on the start date of Your original base warranty period. This Service must be purchased during Your
product’s original warranty period. Parts consumed through use of a product and batteries are not covered by this
Service. Unless You purchase a separate Battery Warranty Extension, the warranty period for Your battery will
expire at the end of the period specified in Your Lenovo Limited Warranty.

4, Battery Warranty Extension

The duration of the extended Lenovo Limited Warranty for the battery in Your product will be for the period You
purchase, beginning on the start date of Your battery’s original base warranty period. You are entitled {o one battery
replacament during the period after Your battery's original base warranty period.  If the baltery in Your product is a
customer replaceable unit *“CRU"), a replacement battery will be shipped to You. If the battery in Your product is a
sealed battery and is not custorner replaceable, Your battery will be replaced at a designated service center.  You
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are responsible for disconnecting the product and packing it in the Lenovo provided shipping container for the return
of Your product to the designated service center.  Shipping expenses will be paid by the Lenovo designated service
provider. A courier wilt pick up Your product and deliver it to the service center. The service provider will return the
product o You at its expense. This Service must be purchased before the end of Your product’s original warranty
period.

5. Warranty Service Upgrade
The service type of Your Lenovo Limited Warranty and any applicable Warranty Extension will be upgraded to the
service type below according to the Warranty Service Upgrade You purchase.

a. Depot Service. If a problem with Your product cannot be resoclved via telephone or through the use of a customer
replaceable unit ("CRU")}, Your product will be repaired or replaced at a designated service center. You are
responsible for disconnecting the product and packing it in the Lenovo provided shipping container for the return of
Your product to the desighated service center.  Shipping expenses will be paid by the Lenovo designated service
provider. A courier will pick up Your product and deliver it to the service center. The service provider will return the
repaired or replacement product to You at its expense.

b. On-Site Service. If a problem with Your product cannct be resolved via telephone or through a CRU, Your
product will be repaired or replaced at Your location. This Service is available during nomat business hours, Monday
through Friday, excluding holidays. You must provide a suitable working area for the disassembly and reassembly of
the product. Some repairs may need to be completed at a service center. If so, the service provider will send the
product to the service cenfer at its expense and return the repaired or replacement product to You at its expense.

c. On-Site Service -~ Second Business Day. If a problem with Your product cannot be resoclved via telephone or
through a CRU, Your product will be repaired or replaced at Your location. A service provider technician will be
dispatched to arrive at Your location within two husiness days. This Service is available during normal business
hours, Monday through Friday, excluding holidays. You must provide a suitable working area for the disassembly
and reassembly of the product. Some repairs may need to be completed at a service center. If so, the service
provider will send the product to the service center at its expense and retumn the repaired or replacement product to
You at its expense.

d. On-Site Service — Next Business Day. If a problem with Your product cannot be resolved via telephone or
through a CRU, Your product will be repaired or replaced at Your location. A service provider techitician will be
dispatched to arrive at Your location on the next business day. This Service is available during normal business
hours, Monday through Friday, excluding holidays. Support calls received by the call center after 4:00pm local time
will require an additional day to dispatch a service provider technician. This Service is subject to availability of
service parts. You must provide a suitable working area for the disassembly and reassembly of the product. Some
repairs may need to be completed at a service center. If so, the service provider will send the product to the service
center at its expense and retumn the repaired or replacement product to You at its expense.

e. On-Site Service — 8-hour Response (24x7). 1f a problem with Your product cannot be resolved via telephone,
Your product will be repaired or replaced at Your location.  Afler You follow the telephone problem determination, a
service provider technician will be dispatched to Your location. The technician should arrive within the response time
objectives in the table below. You must follow the telephone problem determination procedures before a service
technician will be dispatched. This Service is only available in certain locations. Service areas may be found at
www.lenovo.com/activation. Contact Lenovo or a service provider for details on availability. Additional
charges may apply outside a service provider’s normal service area. Provision of this Service is dependent on
the availability of service parts. This Service and the location of Your product must be activated with Lenovo. If You
change Your product's location, You must update Your location activation. Instructions for location aclivation can be
found at www.lenovo.com/activation. This Service may not be available for up to thirty (30} days after location
activation. You must provide a suitable working area to allow disassembly and reassembily of the product. Some
repairs may need to be completed at a service center. [f so, the service provider will send the product to the service
center at its expense, and return the repaired or replacement product to You at its expense.

Distance from Lenovo support hub Service response level
0-200 miles (0- 320km) 8 hours — 24x7
200+ miles (320+km) Next Business Day
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f. On-Site Service ~- 4-hour Response {Business Hours). If a problem with Your product cannot be resoived via
telephone, Your product will be repaired or replaced at Your iocation.  After You follow the telephone problam
determination, a service provider technician will be dispatched to Your location. The technician should arrive within
the response time abjectives In the table below. You must follow the telephone problem determination procedures
before a service technician will be dispatched. This Service is available during normal business hours, Monday
through Friday, excluding holidays. This Service Is only available in certain locations. Service areas may be
found at www.lenovo.comiactivation. Contact Lenovo or a service provider for details on availability.
Additional charges may apply outside a service provider's normal service area. This Service is subject fo
availability of service parts. This Service and the location of Your product must be activated with Lenovo. If You
change Your preduct's location, You must update Your location activation. Insiructions for location activation can be
found at www.lenovo.comfactivation. This Service may not be available for up to thirty (30) days after location
activation. You must provide a suitable working area for the disassembly and reassembly of the product. Some
repairs may need fo be completed at a service center. If so, the service provider will send the product to the service
center at its expense, and return the repaired or replacement product to You at its expense.

Distance from Lenovo support hub Service response level
0-100 miles (0-160 --km) 4 hours — business hours
100+ miles (160+ km) Next Business Day

g. On-Site Service ~ 4-hour Response (24x7). 1f a problem with Your product cannot be resolved via telephone,
Your product will be repaired or replaced at Your location. After You follow the telephone problem determination, a
service provider technician will be dispatched to Your location. The technician should airive within the response time
objectives in the lable helow. You must follow the telephone problem determination procedures before a service
technician will be dispatched. This Service is only available in certain locations. Service areas may be found at
www.lenovo.com/activation., Contact Lenovo or a service provider for details on availability. Additional
charges may apply outside a service provider's normal service area. Provision of this Service is dependent on
the availability of service parts. This Service and the location of Your preduct must be activated with Lenovo. If You
change Your product’s location, You must update Your location activation. Instruclions for location activation can be
found at www.lenovo.comfactivation. This Service may not be available for up to thirty (30) days after location
activation. You must provide a suitable working area fo allow disassembly and reassembly of the product. Some
repairs may need to be completed at a service center. If so, the service provider will send the product to the service
cenler at its expense, and return the repaired or replacement product to You at its expense.

Distance from Lenovo support hub Service response level
0-100 miles (0- 160km) 4 hours — 24x7

101 -~ 200 miles (161km-320km) 8 hours — 24x7

200+ miles (320+ km) Next Business Day

h. Technician Installed CRUs. If a problem with Your product may be remedied with a CRU to replace an internal
part, a service provider technician wili be dispafched to Your focation according fo Your applicable service type to
install the CRU. Replacement of external parts with a CRU remains Your responsibility under the Lenovo Limited
Warranty.

6. Keep Your Drive

Under the Lenovo Limited Warranty, when Lenovo replaces a defective part of Your product, the defective part
becomes the property of Lenovo. Under Keep Your Drive, You may retain a defective hard drive that is replaced
under the Lenovo Limited Warranty. This Service applies to the eriginal hard drive in Your product and any
replacement hard drive provided for Your product under the Lenovo Limited Warranty. You must provide Lenove with
the serial number of each hard drive which You retain under this Service and execute any document provided by
Lenove acknowledging Your retention of the hard drive. This Service does not appiy to any hard drive provided by
Lenovo for a product not purchased by You.

7. Priority Technical Support )

Under this Service, Lenovo will provide You with 24x7 access to advanced-level technicians via a foll-free telephone
number for warranty support under the Lenovo Limited Wamanty as well as technical support of software as
described further below. When You contact a technician, You must follow the problem determination procedures as
directed by the technician. The technician will attempt to diagnose and resolve Your problem over the telephone and
may direct You to download and install software updates. |f a problem covered by the Lenovo Limited Warranty
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cannot be resolved via telephone, repair services will be arranged by the technician according to the applicable
warrantly service.

a. Lenovo and Third-Party Software Support. Lenovo will provide direct telephone support for installation and
basic usage problems for core software applications on the supported core software list found at
www.lenovo.com//PriTechSupportius. |If Lenovo determines the performance of Your product is related to a third-
party software application on the collaborative support software list found at www.lenovo.com//PriTechSupport/us,
Lenovo will contact the third-party software supplier, open a service request on Your hehalf, and transfer Your call to
the software supplier. Lenovo is not responsible for third-party software or the acts or omissions of any
software supplier. This Service is only available if You have the necessary licenses, support agreements, and
entitlements from the software supplier.  This Service is available for support of Lenovo software subject to the terms
of Your software license agreement with Lenovo.

8. Payment and How to Obtain Service

Payment must be received by Lenovo in advance of any Service. If You do not register with Lenove, You will be
requfred to provide proof of purchase as evidence of Your entitlement to a Service. Please contact L.enovo or an
authorized service provider to obtain Service. A [ist of Lenovo authorized service providers can be found at
support lenove.com.

9. Limitation of Liability

LENOVO, INGLUDING ITS OFFICERS, EMPLOYEES, AGENTS, CONTRACTORS, SUBCONTRACTORS,
SUPPLIERS OR SOFTWARE DEVELOPERS, SHALL NOT BE LIABLE FOR ANY OF THE FOLLOWING EVEN IF
INFORMED OF THEIR POSSIBILITY: 1) THIRD-PARTY CLAIMS FOR DAMAGES; 2) LOSS OF, OR DAMAGE
TO, DATA; 3) SPECIAL, INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR INDIRECT DAMAGES; OR 4} ANY
LOSS OF PROFITS, BUSINESS, REVENUE, GOODWILL OR ANTICIPATED SAVINGS. SOME STATES OR
JURISDICTIONS DO NOT ALLOW THE EXCLUSION OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL
DAMAGES, SO THE ABOVE EXCLUSION OR LIMITATION MAY NOT APPLY TO YOU.

10. General

Any information exchanged between Us is not confidential or proprietary, including any information You disclose over
the phone or electronically.

Lenovo and its affiliates and subcontractors may process, store and use information about Your transaction and Your
contact information, including name, phone numbers, address, and e-mail addresses, to process and fulfill Your
transaction. We may also contact You to notify You about any product recall, safety issue or service actions. Where
permissible under local law, We may use this information to inquire about Your satisfaction with Qur products or
services or to provide You with information about other products and services. You may decline to receive any further
such communications from Us at any time. In accomplishing these purposes, We may transfer Your information to
any country where We do business; We may provide it to entities acting on Our behalf; or We may disclose it where
required by law. We will not; however, sell or otherwise iransfer personally identifiable information received from You
to any third parties for their own direct marketing use without Your consent.

If any provision of this Agreement is deemed unenforceable or void, the remaining provisions shall remain in effect.

Nothing in this Agreement affects any statutory rights of consumers that may not be waived or limited by contract.

Each of us grants the other the rights specified in this Agreement. No other license or rights {including license or
rights under patents) are granted by either of us to the other. Neither of us grants the other the right to use its
trademarks, frade namaes, or other designations in any promotion or publication without prior written consent.

Neither of us will bring a legatl action arising out of or related to this Agreement or a Service more than two years after
the cause of action arose unless otherwise provided by applicable law without the possibility of waiver by contract,

Neither of us is responsible for failure to fulfill obligations due to causes beyond their control,

Either of us may communicate with the other by electronic means and such communication deemed to be in writing to
the extent permissible under applicable law. An identification code contained in an electronic document shail be
sufficient to verify the sender's identity and the authenticity of the document.

Each of us will comply with any laws and regulations that are applicable to this Agreement.

Neither of us may assign this Agreement, in whole or in part, without the prior wiritten consent of the other. Any

attempt to do so is void, Neither of us will unreasonably withhold such consent. The assignment of this Agreement
by either of us to an affiliate or to our successor organization by merger or acquisition does not require the consent of
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the other. Lenovo may also assign its rights to payments under this Agreement without Your consent.

Any terms which by their nature extend beyond the termination of this Agreement remain in effect until fulfilled and
shall apply to our respective successors and assigns.

Each of us hereby waives our right to a jury trial in any action arising under or related to this Agreement. The United
Nations Convention on Contracts for the International Sale of Goods shall not apply.

11. Cancellation

You may cance! this Agreement, for a full refund, only within 30 days of purchase, by sending written nolice to the
address below. If you cancel after 30 days of purchase, your refund will be based upon 100% of the unearned pro
rata premtium.

Lenovo - Customer Relationship Management

1009 ThinkPlace, Morrisville, NC 27560

Altn: Warranty Services Administrator

We may cancel this Agreement for fraud, material misrepresentation, or non-payment by You; or if required fo do so
by any regulatory authorily. Nofice of such cancellation will be in writing at least thirty (30) calendar days prior to
cancellation.

12. INDIVIDUAL STATE DISCLOSURES AND VARIATIONS

IN ALABAMA: Prior notice is not required if the reason for cancellation is nonpayment of the Provider fee or a
material misrepresentation by You relating to the covered property or its use, or a substantial breach of Your duties
relating to the covered Product or its use. We will pay a penally of 10% of the Agreament purchase price per month
on a refund that is not paid or credited within forly-five (45) days after return of the Agreement to Us. The obligations
of the Provider under this Agreement are backed by the full faith and credit of Lenovo.

IN ARKANSAS: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not paid
or credited witiin forty-five (45) days after return of the Agreement to Us.

IN CALIFORNIA: You may cancel this Agreement for a full refund within 80 days of purchase by sending written notice
to: Lenovo at the address provided in Section 11 of this Agreement. If you cancel after 60 days of purchase, your
refund will be based upon 100% of the uneamned pro rata premium. We will pay a penally of 10% of the Agreement
purchase price per month on a refund that is not paid or credited within forty-five (45) days after return of the Agreement
to Us.

IN COLORADO: Action under this Agreement may be covered by the provisions of the *Colorado Gonsumer
Protection Act” or the Unfair Practices Act”, articles 1 and 2 of title 6, C.R. S. A party to this Agreement may have a
right of civil action under these laws, including obtaining the recourse or penalties specified in such laws.

IN CONNECTICUT: Your Agreement term is automaticaliy extended by the length of time in which the covered
Product is in Our custody for repair. If You have a dispute with Us, You may confact the State of Connecticut,
Insurance Department, P.O. Box 816, Hartford, CT 06142-0816, Attn: Gonsumer Affairs. The written complaint must
conlain a description of the dispute, the purchase price of the Product, the cost of repair of the Product, and a copy of
the Agreement. The obligations of the Provider under this Agreement are backed by the fuil faith and credit of
Lenovo.

IN GEORGIA: If You purchase Your Agreement in Georgia, You are entitlad to cancel this Agreement at any time.
Cancellation must comply with Section 33-24-44 of the Georgia Code. Any refund owed in the event of cancellation
shall be determined on the excess of the Agreement purchase price above the customary short rate for the expired
term of the Agreement, and no Claim paid or incurred shall be deducted from any refund owed. We are also entitled
to cancel this Agreement at any time based upon fraud, misrepresentation, or failure to pay for the Agreement, and
natice of cancellation by Us will be given at least thirty (30) days prior to cancellation. Refunds will be issued on a pro
rata basis. The obligations of the Provider under this Agreement are backed by the full faith and credit of Lenovo.

IN HAWAI{: The obligations of the Provider under this Agreement are insured under a reimbursement insurance
policy issued by Virginia Surety Company, Inc., 175 W. Jackson Bivd., Chicago, IL. 60604,

Prior notice is not required if the reason for cancellation is nonpayment of the Provider fee or a material
misrepresentation by You relating to the covered property or ils use, or a substantial breach of Your duties relating to
the covered Produdt or its use. We will pay a penalty of 10% of the Agreement purchase price per month on a refund

1 505-0101-01 — Warranty Services Agreement - US — CONSUMER Rev. May 2013




Femovwo

that is not paid or credited within forty-five (45) days after return of the Agreement to Us. If You have a question or
comptaint, You may contact the Insurance Commissioner, 250 South King Street, 5th Floor, Honolulu, Hawaii 96813,

IN ILLINOIS: This Agreement does not provide coverage for normal wear and tear except as specifically provided in
the coverage section above. The obligations of the Provider under this Agreement are backed by the full faith and
credit of Lenovo.

IN INDIANA: The obligations of the Provider under this Agreement are backed by the full faith and credit of Lenovo.

IN KENTUCKY: The obligations of the Provider under this Agreement are backed by the full faith and credit of
Lenovo.

IN MAINE: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not paid or
credited within forty-five (45) days after return of the Agreement to Us. The obligations of the Provider under this
Agreement are insured under a reimbursement insurance policy issued by Virginia Surety Company, Inc., 175 W.
Jackson Blvd., Chicago, IL 60604. In the event that the Provider ceases to operate, is bankrupt, or Your claim is not
paid within sixty (60} days after proof of loss has been filed, You may file a direct claim with Virginia Surety Company,
Inc. To do so, please call the following toll-free number for instructions: 1-800-209-6206.

IN MARYLANBD: The "Purchase Price”™ shall refer to the purchase price of the covered Product as shown on Your
sales receipt. We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not paid or
credited within forty-five (45) days after retum of the Agreement to Us.

IN MINNESOTA: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not
paid or credited within forty-five (45) days after return of the Agreement to Us.

IN MISSOURL: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not paid
or credited within forty-five (45) days after return of the Agreement to Us. The obligations of the Provider under this
Agreement are backed by the full faith and credit of Lenovo.

IN MONTANA: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not paid
or credited within forty-five (45) days after return of the Agreement to Us.

[N NEVADA: The obligations of the Provider under this Agreement are insured under a reimbursement insurance
policy issued by Virginia Surely Company, Inc., 175 W. Jackson Blvd., Chicago, I 60604. No claim incurred or paid
shall be deducted from the amount of Your cancellation refund. We will pay a penalty of 10% of the Agreement
purchase price per month on a refund that is not paid or credited within forty-five (45) days after return of the
Agreement to Us. if We are unable to repair Your Product, replacement of Your covered Product will be provided for
with a store voucher or check equal to the original purchase price of the covered Product. Refund of the original
Product purchase price will fulfill this Agreement in its entirety and will cancel and discharge all further obligations
under this Agreement. With respect to each Product covered under this Agreement, Our liability is limited to the
original retail purchase price You paid for such Product. We may not cancel this Agreement once it has been in
effect for seventy (70} days, except under the following conditions: failure to pay the Agreement purchase price; the
conviction of You of a crime which resulls in an increase in the Service required under the Agreement; fraud or
material misrepresentation by You in purchasing the Agreement or obtaining Service; the discovery of an act or
omission, or a violation of any condition of the Agreement by You which substantially and materially increases the
Service required under the Agreement; or a material change in the nalure or extent of the Service required under the
Agreement which occurs after the purchase of the Agreement and substantially and materially increases the Service
required beyond that contemplated at the time of purchase. |f We cance! the Agreement, You will be refunded the
unearned pro rata purchase price of the Agreement. This Agreement is not renewable.

IN NEW HAMPSHIRE: In the event You do not receive satisfaction under this Plan, You may contact the New
Hampshire insurance Department at 21 South Fruit Street, Suile 14, Concord NH 03301, (800) 852-3416.

IN NEW MEXICO: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not
paid or credited within forty-five (45) days after return of the Agreement to Us. We may not cancel this Agreement
once It has been in effect for seventy (70) days, except under the following conditions: (a) failure to pay the
Agreement purchase price; (b} the conviction of You of a crime which resulis in an increase in the Service required
under the Agreement; (¢) fraud or materiai misrepresentation by You in purchasing the Agreementi or obtaining
Service; (d) or the discovery of an act or omission, or a violation of any condition of the Agreement by You which
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substantially and materially increases the Service required under the Agreement. If We cancel, You will receive a
refund equal to the unearned pro rata purchase price less the cost of any repairs made.

IN NEW YORK: We will pay a penailty of 10% of the Agreement purchase price per menth on a refund that is not paid
or credited within thirty {30} days after return of the Agreement ta Us.

The obligations of the Provider under this Agreement are backed by the full faith and credit of Lenovo. The temns of
the manufacturer's warranty and any applicable extended warranty related to the Product are hereby incorproated by
reference into this Agreement and are a pait of this Agreement. Article 79 of the New York Insurance Law applies to
the manufacturer's warranty and any extended warranty incorporated by reference info this Agreement. If there is a
conflict between the manufacturers warranty or extended warranty incorporated by reference into this Agreement,
this Agreement shall govern. The date and cost of this Agreement are as set forth in Your Invoice. If no claim has
been made under this Agreement and You cancel this Agreement during the period specified in 10 of this Agreement,
this Agreement shall be void and You shall be entitled to a full refund of the cost hereof.

IN NORTH CAROLINA: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is
not paid or credited within forty-five {(45) days after return of the Agreement to Us. The obligaticns of the Provider
under this Agreement are backed by the full faith and credit of Lenovo.

IN OHIO: The obligations of the Provider under this Agreement are insured under a reimbursement insurance policy
issued by Virginia Surety Company, Inc.,, 175 W. Jackson Blvd,, Chicago, IL 60604. In the event that the Provider
ceases to operalte, is bankrupt, or Your claim is not paid within sixty (680) days after proof of loss has been filed, You
may file a direct claim with Virginia Surety Company, Inc. To do so, please call the following tofl-free number for
instructions: 1-800-208-6206.

IN OKLAHOMA: The Cancellation provision of Your Agreement is deleted in its entirety and replaced by the
following: If You cancel the Agreement, You shall receive a refund equal to ninety percent {(80%} of the unearned pro
rafa purchase price. If We cancel the Agreement, You shall receive a refund equal fo one hundred percent (100%) of
the unearned pro rata purchase price of the Agreement. No ctaim incurred or paid shall be deducted from the amount
of Your cancellation refund.

IN OREGON: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not paid
or credited within forty-five (45} days after return of the Agreement to Us. The last paragraph of Seclion 10 is deleted
in its entirety. it is not applicable to You. For Oregon consumers, any arbilration proceedings arising as a result of
this Agreement shall be conducted in accordance with Sections 36.600 through 36.740 of the Oregon Revised
Statutes.The obligations of the Provider under this Agreement are insured under a reimbursement insurance policy
issued by Virginia Surety Company, Inc., 175 W. Jackson Blvd., Chicage, IL 60504. In the event that the Provider
ceases to operate, is bankrupt, or Your claim is not paid within sixily (60} days after proof of loss has been filed, You
may file a direct claim with Virginia Surety Company, Inc. To do so, please call the following foll-free number for
instructions: 1-800-209-6206.

IN SOUTH CAROLINA: We will pay a penaity of 10% of the Agreement purchase price per month on a refund that is
not paid or credited within forty-five (45) days after return of the Agreement to Us. Prior notice is not required if the
reason for cancellation is nonpayment of the provider fee or a material misrepresentation by You relating to the
covered property or its use, or a substantial breach of Your duties relating to the covered product or its use. If You
have a question, a complaint or Your claim is not handled in a timely manner, You may contact the South Carolina
Department of Insurance, P. O. Box 100105, Columbia, South Carolina, 28202-3105, Telephcne (800) 768-3467. The
obligations of the Provider under this Agreement are backed by the full faith and credit of Lenovo.

IN TEXAS: We will pay a penally of 10% of the Agreement purchase price per month on a refund that is not paid or
credited within forty-five (45) days after return of the Agreement to Us. Prior nofice is not required if the reason for
cancellation is nonpayment of the Provider fee or a material misrepresentation by You relaling to the covered
property or it's use, or a substantial breach of Your duties relating to the covered Product or its use. If You have a
question or complaint, You may contact the Texas Depariment of Licensing and Regulations, P. O. Box 12157,
Austin, Texas 78711, (800) 803-9202 or (512} 463-6598. The obhligations of the Provider under this Agreement are
hacked by the full faith and credit of Lenovo. The service coniract provider license number for Lenovo in TX is 617.

IN UTAH: Coverage afforded under the Agreement is not guaranteed by the Properly and Casualty Guaranty
Association. We can cancel this Agreement during the first sixty (60) days of an annual term by mailing fo You a
notice of cancellation at least thirty (30) days prior to the effective date of cancellation except that We can also cancel
this Agreement during such time period for nonpayment of premium by mailing You a notice of cancellation at least
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thirty (30) days prior to the effective date of cancellation, After sixty (60) days have elapsed, We may cancetl this
Agreement by mailing a cancellation notice to You at least thirty (30) days prior to the effective date of cancellation for
cancellations due to any of the following reasons: {a) nonpayment of premium; (b) material misrepresentation; (c)
substantial change in the risk assumed, unless We should reasonably have foreseen the change or contemplated the
risk when entering into the Agreement; or (d) substantial breach of contractual duties, conditions, or warranties. This
Agreement does not have a deductible. The obligations of the Provider under this Agreement are insured under a
reimbursement insurance policy issued by Virginia Surety Company, Inc., 175 W, Jackson Blvd., Chicago, IL 60604.
This Agreement is subject to limited regutation by the Utah Insurance Department. To file a complaint, contact the
Utah Insurance Department.

IN VERMONT: The obligations of the Provider under this Agreement are insured under a reimbursement insurance
policy issued by Virginia Surety Company, Inc., 175 W. Jackson Blvd., Chicago, IL 60604.

IN VIRGINIA: The obligations of the Provider under this Agreement are insured under a reimbursement Insurance
policy issued by Virginia Surety Company, Inc., 178 W. Jackson Blvd., Chicago, IL 60804.

[N WASHINGTON: “Definitions™ Section is deleted in its entirety and replaced with the following: “In Washington
"“We", "Us", "Our' and “Obligor’, means ServicePlan, Inc., 175 W. Jackson, 11th Floor, Chicago, IL. 60604.7
Obligations of the Obligor under this Agreement are backed by the full faith and credit of the Obligor.” We will pay a
penalty of 10% of the Agreement purchase price per meonth on a refund that is not paid or credited within forty-five
{45) days afier return of the Agreement to Us. In the event We cancel the Agreement, We will mail a written notice to
You at Your last known address at least twenty-one (21) days prior to cancellation which shall state the effective date
of cancellation and the reason for cancellation.

IN WISCONSIN: We will pay a penalty of 10% of the Agreement purchase price per month on a refund that is not
paid or credited within forty-five (45) days after relurn of the Agreement to Us. This Agreement is subject to
limited regulation by the Office of the Commissioner of Insurance of the State of Wisconsin.

IN WYOMING: The obligations of the Provider under this Agreement are insured under a reimbursement insurance
policy issued by Virginia Surety Gompany, Inc., 175 W. Jackson Bivd,, Chicago, IL 606804. In the event that the
Provider ceases to operate, is bankrupt, or Your claim is not paid within sixty (60) days after proof of loss has been
fited, You may file a direct ctaim with Virginia Surety Gompany, Inc. To do so, please call the following toll-free
number for instructions: 1-800-209-6208.

The Cancellation provision of Your Agreement is updated fo include the following *“We shall mail a written notice to
You at the last known address contained in Our records at least ten (10) days prior to cancellation.

The following paragraph of the General provision of Your Agreement is deleted in its entirety “*Neither of us will bring
a legal action arising out of or related to this Agreement or a Service more than two years after the cause of action
arose unless otherwise provided by applicable law without the possibility of waiver by contract.” and replaced by the
following “Neither of us will bring a legal action arising out of or related to this Agreement or a Service more than four
(4) years after the cause of action arose unless otherwise provided by applicable law without the possibility of waiver
by contract.

Prior notice is not required if the reason for cancellation is nonpayment of the Provider fee or a material
misrepresentation by You relating to the covered property or its use, or a substantial breach of Your duties relating fo
the covered Product or its use. We will pay a penalty of 10% of the Agreement purchase price per month on a refund
that is not paid or credited within forty-five (45) days after return of the Agreement to Us,

L505-0101-01 — Warranty Services Agreement - US — CONSUMER Rev. May 2013




Attachment C

A. Nondiscrimination and Affirmative Action

a) For purposes of this Section A of this Aftachment C, the following terms are defined as
follows: :

I
i.
.

iv.

“Commission” means the Commission on Human Rights and Opportunities;

“Contract” and “contract” include any extension or modification of this Agreement;

“Consultant” and "Consultant” include any successors or assigns of the Consultant or
Consultant;

“Gender identity or expression” means a person’s gender-related identity,
appearance or behavior, whether or not that gender-related identity, appearance or
behavior is different from that traditionally associated with the person’s physiology or
assigned sex at birth, which gender-related identity can be shown by providing
evidence including, but not limited to, medical history, care or treatment of the

-gender-related identity, consistent and uniform assertion of the gender-related

vi.

vii.

viii.

identity or any other evidence that the gender-related identity is sincerely held, part
of a person’s core identity or not being asserted for an improper purpose;

“Good faith” means that degree of diligence which a reasonable person would
exercise in the performance of legal duties and obligations;

“Good faith efforts” shall include, but not be limited to, those reasonabile initial efforts
necessary to comply with statutory or regulatory requirements and additional or
substituted efforts when it is determined that such initial efforts will not be sufficient to
comply with such requirements;

“Marital status” means being single, married, widowed, separated or divorced as
recognized by the State of Conneclicut,;

“Mental disability” means one or more mental disorders, as defined in the most
recent edition of the American Psychiatric Association's “Diagnostic and Statistical

. Manual of Mental Disorders,” or a record of or regarding a person as having one or

more such disorders;

“Minority business enterprise” means any small contractor or supplier of materials
fifty-one percent or more of the capital stock, if any, or assets of which are owned by
a person or persons: (1) who are active in the daily affairs ‘of the enterprise, (2) who
have the power to direct the management and policies of the enterprise, and (3) who
are members of a minority, as such term is defined in subsection (a) of Connecticut
General Statutes § 32-9n; and

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

For purposes of this Section, the terms “Contract” and “contract” do not include an
agreement where each contractor is (1) a political subdivision of the state, including,
but not limited to, a municipality, {2) a quasi-public agency, as defined in Connecticut
General Statutes § 1-120, (3} any other state, including but not limited to, any
federally recognized Indian tribal governments, as defined in Connecticut General
Statutes § 1-267, (4) the federal government, (5) a foreign government, or (8) an



agency of a subdivision, agency, state or government described in the immediately
preceding enumerated items (1), (2}, (3}, (4) or (5).

b) 1PC agrees and warrants that in the performance of the Contract it will not discriminate
or permit discrimination against any person or group of persons on the grounds of race,
color, religious creed, age, marital status, national origin, ancestry, sex, sexual
orientation, gender identity or expression, genetic information, mentai retardation, mental
disability or physical disability, including, but not limited to, blindness, unless it is shown
by IPC 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 IPC
further agrees to take affirmative action to insure that applicants with job-related
qualifications are employed and that employees are employed without regard to their
race, color, religious creed, age, marital status, national origin, ancestry, sex, sexual
orientation, gender identity or expression, genetic information, mental retardation, mental
disability or physical disability, including, but not limited fo, blindness, uniess it is shown
by IPC that such disability prevents performance of the work involved; (2) IPC agrees, in
all solicitations or advertisements for employees placed by IPC or on behalf of the Client,
to state that it is an “affirmative action-equal opportunity employer” in accordance with
regulations adopted by the Commission; (3) IPC agrees to provide each labor union or
representative of workers with which IPC has a collective bargaining agreement or other
contract or understanding and each vendor with which IPC has a contract or '
understanding, a notice to be provided by the Commission, advising the labor union or
workers’ representative of IPC commitments under this Section and to post copies of the
notice in conspicuous places available to employees and applicants for employment; (4)
IPC agrees to comply with each provision of this Section and Connecticut General
Statues §§ 46a-56, 46a-68e and 46a-68f; and (5) IPC agrees to provide the Commission
with such information requested by the Commission, and permit access to pertinent
books, records and accounts, concerning the employment practices and procedures of
the Consultant as relate to the provisions of this Section and Connecticut General
Statutes § 46a-56. If the contract is a public works contract, IPC agrees and warrants
that it will make good faith efforts to employ minority business enterprises as
subcontractors and suppliers of materials on such public works projects.

¢) Determination of the IPC’s good faith efforts shall include, but shall not be limited to, the
following factors: IPC’s employment and subcontracting policies, patterns and practices;
affirmative advertising, recruitment and training; technical assistance activities and such
other reasonable activities or efforts as the Commission may prescribe that are designed
to ensure the participation of minority business enterprises in public works projects.

d) IPC shall develop and maintain adeguate documentation, in a manner prescribed by the
Commission, of its good faith efforts.

e) IPC shall include the provisions of subsection (b} of this Section in every subcontract or
purchase order entered into in order {o fulfill any obligation of a contract with the State
and/or the Exchange and such provisions shall be binding on a subcontractor, vendor or
manufacturer unless exempted by regulations or orders of the Commission. I1PC shall
take such action with respect to any such subcontract or purchase order the
Commission may direct as a means of enforcing such provisions including sanctions for
noncompliance in accordance with Connecticut General Statutes § 46a-56; provided if




IPC becomes involved in, or is threatened with, litigation with a subcontractor or vendor
as a result of such direction by the Commission, the Consultant may request the State of
Connecticut to enter into any such litigation or negotiation prior thereto to protect the
interests of the State and the State may so enter.

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

B. Certain State Ethics Requirements.

a) For all State contracts as defined in P.A. 07-01 having a value in a calendar year of
$50,000 or more or a combination or series of such agreements or contracts having a
value of $100,000 or more, the authorized signatory to this Agreement expressly
acknowledges receipt of the State Elections Enforcement Commission’s notice advising
state contractors of state campaign contributions and solicitation prohibitions and will
inform its principals of the contents of the notice.

b} For all State contracts having a value in a calendar year of $50,000 or more or a
cambination or series of such agreements within a twelve month period having a value
of $50,000 or more, pursuant to Governor M. Jodi Rell's Executive Order No. 1,
paragraph 8, and Governor M. Jodi Rell's Executive Order No. 7C, paragraph 10(a), IPC
must submit a contract certification annually to update previously-submitted certification
forms for state contracts. Consultants must use the Gift and Campaignh Contribution
Certification (CT HIX Ethics Form 1) for this purpose, attached as Appendix A. The first
of these Ethics Form 1 certifications is due on the first annual anniversary date of the
execution of this Agreement and subsequent certifications are due on every succeeding
annual anniversary date during the time that this Agreement is in effect, including the
first anniversary date following the termination or expiration of this Agreement or
conclusion of the Services. This provision shall survive the termination or expiration of
this Agreement in order for the Consultant to satisfy its obligation to submit the last
certification.

C. Applicable Executive Orders of the Governor.

The Consultant shall comply, to the extent applicable, with the provisions of Executive Order
No. Three of Governor Thomas J. Meskill, promulgated June 16, 1971, concerning labor
employment practices, Executive Order No. Seventeen of Governor Thomas J. Meskill,
promulgated February 15, 1973, concerning the listing of employment openings, Executive
Order No. Sixteen of Governor John G. Rowland promulgated August 4, 1999, concerning
violence in the workplace and Executive Order No. 7C of Governor M. Jodi Rell, promuigated
July 13, 2006, concerning contracting reforms. These Executive Orders are incorporated into
and are made a part of this Agreement as if they had been fully set forth in it. At IPC’s request,
the Exchange shall provide a copy of these orders to Thomas Byrne Associates.

D. Freedom of Information Act,

IPC acknowledges that the Exchange is subject to the Connecticut Freedom of Information Act
(“FOIA™). As aresult, no information provided to the Exchange by IPC or any Consultant Agent,
regardless of its form, shall be considered confidential, even if marked as such. In no event
shall the Exchange have any liability for the disclosure of documents or information in its




possession which the Exchange believes it is required to disclose pursuant to FOIA or any other
law.

E. Trafficking Victims Protections Act of 2000, as amended.

Neither IPC nor its employees shall:
i. engage in severe forms of trafficking in persons during the term of this Agreement;
ii. procure a commercial sex act during the term of this Agreement; or
iii. use forced labor in the performance of this Agreement.

E. Cost Principles for State, Local and Tribal Governments

As a Subcontractor of a federal grant recipient, Contractor is subject o the federal cost principle
requirements as set forth in Title 2 Part 225, State, Local, and Indian Tribal Governments
(previously A-87), if applicable.

F. Subcontractor Reporting and Executive Compensation.

As a Subcontractor of a federal grant recipient, Contractor is-subject to the reporting
requirements of the Federal Funding Accountability and Transparency Act of 2006 (Pub. L.109-
282), as amended by section 6202 of Public Law 110-252 and impiemented by 2 CFR Part 170,
if applicable. Subcontractors of a federal grant recipient must report information for each first
tier subaward of $25,000 or more in Federal funds and executive total compensation for the
recipient’s and subrecipient’s five most highly compensated executives as outlined in Appendix
A to 2 CFR Part 170. Information about the Federal Funding and Transparency Act Subaward
Reporting System (FSRS) is available at www.fsrs.gov.

G. Central Contractor Registration and Universal [dentifier Requirements.

As a Subcontractor of a federal grant recipient, Contractor is subject to the requirements of 2
CFR part 25, Appendix A, if applicable.




CTHIX Nondiscrimination Form G

ﬁ}; CONNECTICUT HEALTH INSURANCE EXCHANGE
s ﬁi'lb NONDISCRIMINATION CERTIFICATION - Affidavit by Biility
Lo e

et j" ~ For Conitiacts Valugd at $50,000 or More

Docimentation in the form of an affidavit signed under penalty of false statenitent. by a chief exeeutive
ollicer, president, chaivyigrson, member; o other corpoiate officerduly atthorizedl (o adopt
-galporate, company, orparinesship policy that-certifies ihe contractor co.-nphes with the
nondiserinination agrecments and \vujranties fider Convecticnt General Statufes, §$ 4{:—60{(:)( 1) cird
Aa-60a(i)(D), as aniended

INSTRUCTIONS:

Foi Uge by an entity (corparation; timited llabillty company, o partnershlp) whehy entermg into any cantract:
type with The Connecticat Health Insurance Exchiange valued at $50,000 or iriore for. any yedr of the
gontract; Complete all sectlons of the form. Slgii form In the. presence of a Commilssionarof the Superior
Courtor Notary Public; Subnilt-to-Thie: Contiecticut Health Insuirance Exchande prior té. cohitract
axeciion, .

AFEIDAVIT:

1, the Ondersigned, aim over the: age of gighteen (18) and- understand and appreclate the obligations of an

oath...I am —‘) e\l of _ Xm\am binn Nuod ey , & entity
Slgnatory's Title .Na_me, of Entity

duly formiéd-and existing under the taws of . SN o 5w g
Name of State: of Commonwealth.

T gertify that I.am au;)horized to execute and deliver this affidavit:on bahalf of
AT\‘\\Q»‘(u}mr\ Cochwats  and that, e \!%’Cﬂ.\“ﬂ“\ Ve T
Naihe of Entity Name of Entity

has-a policy In_place that-complies with the nondiscrimination agreethents and warranties of Connecticyt
General Statutes §§ 4a-60(a)(1) and 4a-60a(a)(1), as aménded,

Authorlzad Signatory " Datg

-r,*\;l,’:sa\y\ (& \\‘-&k (}\\J’\Lx\\’hﬂ_& Y G

Printed Nameé

:Sworn and.subscribed to befora ma on'this " (ay of September L, 201 &
- . 5/31/2017 .
Commlssinnel of the Supelim Gourt/ Commigsioner Explration Date

Notary Piablie ,;)cal:..s.ﬁ.'ﬁark oy

{ ;" Hotary Public \
! i My Commlssfon i {
;| v,EJp?.res 5}31]2017 _! “l
\
LY

Y

s
- -




CTHIX Ethlés Form 1 bace L of 2
tage 1 o
&5 S,
.[??ja_}i‘(j CONNECTICUT HEALTH INSURANCE EXCHANGE
.%.:,;grf : 4;31,4 GIFT'AND CAMPAIGN CONTRIBUTION CERTIFICATION

Wiitten os-electroniccer 'tzfrc’mmn {o actompany 4 Cantieeticnt Healdhi Insurance Ex change
coniraci with-a-valite of $30,000.0n more in a calendear-or fiscal year, pursuant fo C.G.S. §§ 4-

250 and. 4-252(c)i Governar M. Jpdi Rell’s Execitive Orders No. 1, Para. 8, and No. 7€, Paya:
10; aird C.G.S. §9-612(2)(2)

INSTRUCTIONS:

Comiplete all sections df the form, Attach additional pades; If ngcessary, to provida full disclosuie about-dany
fawful campalgn contributions made. to ¢campalgns of candidates for statewide publlc office or the General
Assembly, as!descilbed herelii. Slgn.and date the forin, Uivder oath, In the présence. of & Camimlssfoner of
the Super[or Court of Notary Publici Subm!t the completect fgrm to The Coniacticut Hedlth Insurance
Exchange {“CTHIX") at the. time. of initial contract execution :and If there is a change in’ the: information
contalned In the most recently filed certification; .such person shiall. submit an: updated céitificatlon aither (1)
not {ater than thirty (30) days after: the effective date of such change or (i) upon the subm[ttai of ‘any hew
ht(f oF pmposal for a contract whichever is eafiier; Such Verson § al also submit an ‘accurate, Updated
-certificatl ou_tean_ days : AN 1é rriost recently flled

Initial Certification: [ 12 Monthy Annlversary Update (Multi:year cottracts only.)

[ updated Certification becatise of change-6f information ¢ontalived In. the rrigst
tecently filed certification dr twelve-month annlvérsary Lidate.

‘GYFT CERTIFICATION:
As uged In'this certification, the following terms have the meaning set forth below:

1) “Contradt” means that contract between The Connecticut Health -Insurance Exchange  :and the
 Gopntyactor, attached hereto; or as otherwlse: described by CTHIX be[ow

2) 1If this-is an. Iniflal Cerlification, “Execution Date” means the date the. Contract is fully executed by, and.
‘biecores effective betwaen, the patties; If this [§' a twelve-month annfversary update; “Execution Date™
means the date this certificatlon is signed by the Contractor;.

3). “Conitractor” medns’ the perspn, firm.or carporatinn. named ag thé gontactor below;

4) “Appliaabie Publlc. Official or State Einployee” ‘means’ any public officlal oF state employee deacrlbed in
C.G.S. 54~ 252(c)(1)(l) or (IJ),

B) “Gift” has the same meaning glven that term in C.G.S. § 4-250(1);

6‘3 “Pr?nctpals or Key Personnel” means:and refers to those principals and key persannel of the Contractor,
dnid 1ts or'thelr dgents, as déscribed In C.G.S. §§ 4-250(5) ahd 4~252(c)(1)(B) aind (C),

I, the undersigned, aim a Prircipal of Key PerSonnel of the person, firfm of corporation authorlzedfo gxectjte
this certlficatlon on behatf of: tha Contracmr. I hereby certlry that no gifts were made by (fx,) such person,
suhstantlaliy in preparlng blds, proposals ar negot[at[ng state contracts or (C) any agent “of such ﬂrm

corporation, of prlncipais ot key perscnnel who: parttc{pates stibstantlally: in breparing hlds, praposals. nr'
negatiating staté coptracts; to (1). any’ publrc official or state gmployee of the state: agency or quagi- publlc
agency soflciting bids or-proposals for state.contracts who-participates substantialty in-the preparation -of bid
‘golicitations o refiuest for Proposals for.state contracts or the hegotidtioh or dwalrd of state contracts or (i)
any pub!is ofﬂcial ar state employee of any other state agerncy,” who has supervisory or appolnting’ authorlty

.....

I further certlfy that no. Principals or Key ‘Personne} know of any action by the Contractor o élrcumvent: (or
‘which Would resylt in the circumvention of) the above. cértification regarding Gifts by providing faf any other
Pr!netpals Key Personnel, offictals, or emptoyees of the Cantractor, or lts or thelr agents, to make a GIff to
‘any AppE{cable Public Ofﬂcla! or State Employee, 1 furthér certify that the Contractor made the hid ok
‘proposal for the Contract without fraud or collusion with any person,




CTHIX Ethics Form 1
Page Jof2

CAMPAIGN CONTRIBUTION CERTIFICATION:

I further certify that, on or after December 31, 2006, neither the Contractor nor any of Itg principals, ‘as
defined In C.G.S. § 9-612(g){1), has made, any campaign contributlons to, or selicited any contylbytiong
on- behalf of any exploratory committee, candldate committee, political committee, or party commlitea
establishied by, or supporting or authoilzed to support; any candlcfate for statewidé publtc office; In violation
of C.G.S.§9:612(q) (2)(A) I further certify tiat all lawful campalgn contr ibutiotis that'have heen made
on or after Deceniiber 31, 2006 by the: Contéactor or any of its princlpals, as defined Ih. C.G.5, §9- 612(9)(1),
to, oF solléited an behalf of; any exploratory cominittee, candldate corhmittee, politicdl committee, or party
committee established by, oI supporting or authotized to supporbany candldates for-statewlde QUb!EQ office
or the Géneral Assembly, ara listed below:

tawful Campaign Contributions to €andldates for Statewide Public Officer

Contribution Date  Name of Contfibutor Reclplent Value Description

W

Lawhil Campaigi Contribitions to Candidates for the General Assembly:

Contribition Date,  Nanie of Contributer Reclplent Valie, Deseription
BATLY

Swarn as true to the best of ny knowledge and bellef, subject 1¢ the henalties of false statemeht,

T\’\\s‘-—t‘-{ {*mh{m (‘?u,s'\-\'\-«ai“fa t.)-_f{-%t\“ \\\_L-_);_X}(_A.\?E{_\—: e,
Prlnted Céntractor Name Printad Ndaime:of Authorized Offioial

Dc /K%

Sigmture of Authorized Official

-~ September 2913

i “"-f.“‘;f:‘\
{7 woryeine N\ T f the Superior-Cogrt (or N ul

£ wyconmiuen § 10 missionero & SuperiarCoydrt (or:Notary Puljlic)
vl 177 f

\ - :f




CTHIX Ethics Form 5

b e

CONNECTICUT HEALTH INSURANCE EXCHANGE
CONSULTING AGREEMENT AFFIDAVIT

A,{irf!m’fl o decompany é bid or proposal fm the purchase Q[ "gooils: and. wmm withr a value: o/' $50,000 04>
woresin o calendar or fisead year, pursuant to Comtecticul General Stehiies $§ Su-81¢x) and 481 (b) For
sole sotiiee or-no bid contracts the Jorm.is submitted at thme of contract exeention.

INSTRUCTIONSE

If the bidder of vendoi hig enitergdl into @ consulting agiegnient; as defined by Connadticut
General Statutes § 4a-81(b)(1}1 Complete all sections. of the formi. I the bldder or contractor has
entered into more than- one such constilting agreement use a separate form for each agreament. Slgn and
date the farm In-the presence of a Cominjsstonar of the Suparior Court of Notary Public, If the Bidder or
acentractor has hot entared into a consulting ‘agreement; as defined l)y Connecticut Genetral
Statutés § 4a-81(b)(1): Complete only the shaded séction of the forfm. Slgn and. date thé: form in the

brésence of a Comimissioner of the Supertor Court or Notary Public,

Submit completed form to the awarding State agency with bid of proposal, . For a Sole source.award, Submlt
completed form to the awarding State‘agency at the-time of contract executlom.

This affidavit miust bis dmended if there’is aiy change In the information contalied in the rost recently flled
affidavit hot 1gter than (1) thirty days after theeffectivé date of ahy stich chiange:of (i) upon (e sibnilttal of
any new bid or proposal, ‘wiichevat is éarller:

AFFIDAVIT:  [Number of Affidavits Sworn and Subscribed Of This Dayy ]

I, the undersianed, hereby sweafthat'l am a princlpal or Key personniel of the bldder'or contractor awarded
a contract, as- described in Connecticut General Statates § -4a-81(b), or that I.am the individual awarded

such a contract who 1s authdrlzad to axecute such éontvact, 1 further swear that T have not éntered Into aiy.
consult[ng agreement In conriection with such contract; excapt for the: agreement jisted below?

Consltant’s:Name and Title - B , Name of Firm (If applicable)

Start Date _ End Dafe — Gost

Description of Services Provided; _

Is the consultant & former State eliiployee orfoimier public offictal2 [ YES [} Ney

TFYES:

Rame of Former State Agency Termination Date of Empioyment
SWorn ag true to the best of iny ko leA%a and beligf; subjj'ct to thé-penalties of (alse staterienit,

; A{ : . . [<
T!\\ et\gm\sm\(;?&( \H\ms B sty Q " o t W / R
Panted I{lame of Bidder o Contract;orSIg}natu: & of Pr mmpal or I(éy Parsonnal Date

’—)“*‘"3“& \\‘\O\‘\u \‘3@1\.\ AR

Printed Name (of above). - ‘Awarding State Agency

Sworn and-subsgribed hefore mé on thils ] Septenber

v 2013 L e

K

:l s -"( -..‘?5. .
£ HNotary Publlc 1
H ! Wy Commbssion i {
“ 3 Eipl'es s/31/2017 _{ i

[

Commissioner of the Supeﬂon Court:
ar Notary Pullic

-
/"

‘‘‘‘‘‘‘‘‘




